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COMMONWEALTH OF KENTUCKY
PUBLIC SERVICE COMMISSION
730 SCHENKEL LANE
POST OFFICE BOX 615
FRANKFORT, KY. 40602
(502) 564-3940

May 28, 1999

To: All parties of record

RE: Case No. 99-070
WESTERN KENTUCKY GAS COMPANY
(Rates - General) FULLY-FORECASTED TEST PERIOD

This letter is to acknowledge receipt of initial appiication
in the above case. The application was date-stamped received
May 28, 15955 and has been assigned Case No. 9%-070. In all
future correspondence or filings in connection with this case,

please reference the above case number.

If you need further assistance, please contact my staff at
502/564-3940.

Sincerely,
Sloghsd D
[~

Stephanie Bell
Secretary of the Commission
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ﬁilliam J. Senter

V.P. Rates & Regulatory Affairs
Western Kentucky Gas Company
2401 New Hartford Road
Owensboro, KY. 42303 1312

Honorable Mark R. Hutchinson
Attorney at Law

Sheffer Hutchinson Kinney
115 East Second Street
Owensboro, KY. 42303

Honorable John N. Hughes
Attorney for Western KY Gas
124 West Todd Street
Frankfort, KY. 40601

Mr. Douglas Walther
Atmos Energy Corporation
P.O. Box 650205

Dallas, TX. 75265
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RECEIVED

' MAY ¢ 8 1899
COMMONWEALTH OF KENTUCKY
PUSBLIC BERVICE
BEFORE THE PUBLIC SERVICE COMMISSION COMMISSION
IN THE MATTER OF:
RATE APPLICATION OF WESTERN KENTUCKY
GAS COMPANY | Case No. 99-070

PETITION FOR ADJUSTMENT OF RATES

Western Kentucky Gas Company ("Western"), by counsel, submits the attached revised
tariffs and documentation requirements-of 807 KAR 5:001, and proposes that certain gas rates
and charges, and revised tariff provisions become effective on July 1, 1999.

1. Western is a utility, as defined by KRS 278.010 (3)(b), and is subject to the
jurisdiction of the Public Service Commission ("Commission"), pursuant to KRS 278.040.
Western is committed to continue to furnish adequate, efficient and reasonable gas service to its
niany patrons who rely upon Western's service for their comfort, convenience, commerce and
well being. Western petitions the Commission for rate relief so that the‘ quality of service may be
preserved and improved. In this request, Western seeks a 11.7%, or $14.1 million, increase in its
total revenues. The filing is based upon a fully forecasted test year.

2. Western's office is located at 2401 New Hartford Road, Owensboro, Ky., 42303. Its

President is Conrad E. Gruber.




3. Western serves approximately 175,000 customers in western and central Kentucky.
. 4. Its last rate increase was in 1995 in Case No. 95-010. That case provided that
Western's rates would increase approximately $3.3 million.

5. A substantial portion of this rate request is directly attributable to Western's increased
commitment of capital for our customers' benefit. Because of declining return on equity and .
inadequate revenue to continue to provide the quality of service required by the Commission and
demanded by our customers, it is necessary to seek additional revenue and to revise the business
practices that have been historically followed. With increased competition within the gas
industry as well as from other energy providers, Western must attempt to find new ways of
serving traditional residential customers and to continue to adapt to the changing competitive
markets. Western is also experiencing a significant decline in residential customer volumes

. related to energy conservation. To meet these challenges, Western is proposing several new
programs and revisions to existing ones to increase its revenues, stabilize revenue over the long
term and allow the opportunity to provide all customers the quality of service and competitive
rates that they deserve.

6. Western is proposing a new Premises Charge to allow for a significant portion of the
growth of the system to be paid by the customers benefiting from the new investment being
made. This proposal will provide the company a better opportunity to consistently earn its
allowed rate of return each year. This ability to recover the return authorized will allow the
company to operate without frequent rate increases, thus stabilizing rates for our customers,
enhancing our competitive position in the market place and relieving the Commission of time

consuming rate proceedings.




7. Western is proposing to add or adjust certain service charges to make them
compensatory.

8. Western is proposing a weather normalization adjustment which will help stabilize
customer bills and company revenues by compensating for the effects of changing and
unpredictable winter weather patterns.

9. Western is proposing a margin loss recovery mechanism to recover industrial margins
lost as a result of reduced contractual rates. These contracts were negotiated in order to avoid
loss of significant industrial load by reason of bypass.

10. Western is providing notice of this filing to its customers and interested parties by
publication in newspapers of general circulation and posting in each of Western's offices for
public inspection. A copy of the notice is in enclosed in Filing Requirement 10 (3) Volume I.

11. Western requests that the Commission allow the proposed rate changes to take effect
without delay.

12. Western requests approval of a special extension policy as described in its proposal
for a Premises Charge and a deviation from 807 KAR 5:022(16)(a) as allowed by 807 KAR
5:022(18).

13. Western also requests a deviation pursuant to 807 KAR 5:006(27) from any rule,
regulation or other requirement that might otherwise delay or impede the review and approval of
this petition.

14. All filing requirements of 807 KAR 5:001 are attached. The schedule of those

requirements, the volume and tab number is as follows:




WESTERN KENTUCKY GAS COMPANY

CASE NO. 99-070

FUTURE TEST PERIOD FILING REQUIREMENTS

TABLE OF CONTENTS

Witness

Filing Requirement
807 KAR 5:001

Description

Vol.#

Tab #

Gruber

10(1)(b)(1)

1. A statement of the reason the adjustment is required;

Burman

10(1)(b)(2)

2. A statement that the utility’s annual reports, including the
annual report for the most recent calendar year, are on file

-with the commission in accordance with 807 KAR 5:006,

Section 3(1);

Gruber

10(1)(b)3

3. If the utility is incorporated, a certified copy of the
utility's articles of incorporation and all amendments thereto
or out of state documents of similar import. If the utility's
articles of incorporation and amendments have already been
filed with the commission in a prior proceeding, the
application may state this fact making reference to the style
and case number of the prior proceeding -

NA

10(1)(b)4

4. If the utility is limited partnership, a certified copy of the
limited partnership agreement and all amendments thereto or
out of state documents of similar import. If the utility's
limited partnership agreement and amendments have already
been filed with the commission in a prior proceeding, the
application may state this fact making reference to the style
and case number of the prior proceeding;

Gr_uber

10(1)(b)5

5. If the utility is incorporated or is a limited partnership, a
certificate of good standing or certificate of authorization
dated within sixty (60) days of the date the application is
filed;

Gruber

10(1)(b)6

6. A certified copy of a certificate of assumed name as
required by KRS 365.015 or a statement that such a
certificate is not necessary;

Smith

10(1)(b)7

7. The proposed tariff in a form which complies with 807
KAR 5:011 with an effective date not less than thirty (30)
days from the date the application is filed;

Smith

10(1)(b)8

8. The utility's proposed tariff changes, identified in
compliance with 807 KAR 5:011, shown either by:

Smith

10(1)(b)8a

a. Providing the present and proposed tariffs in comparative
form on the same sheet side by side or on facing sheets side
by side; or

N/A

10(1)(b)8b

b. Providing a copy of the present tariff indicating proposed
additions by italicized inserts or underscoring and striking
over proposed deletions; and




Gruber

10(1)(b)9

9. A statement that customer notice has been given in
compliance with subsections (3) and (4) of this section with
a copy of the notice.

Gruber

10(2)

(2) Notice of intent. Ultilities with gross annual revenues
greater than $1,000,000 shall file with the commission a
written notice of intent to file a rate application at least four
(4) weeks prior to filing their application. The notice of
intent shall state whether the rate application will be
supported by a historical test period or a fully forecasted test
period. This notice shall be served upon the Attorney
General, Utility Intervention and Rate Division.

10

Gruber

10(3)

(3) Form of notice to customers. Every utility filing an
application pursuant to this section shall notify all affected
customers in the manner prescribed herein. The notice shall
include the following information:

11

Gruber

10(3)(a)

(a) The amount of the change requested in both dollar
amounts and percentage change for each customer
classification to which the proposed rate change will apply;

11

Gruber

10(3)(b)

(b) The present rates and the proposed rates for each
customer class to which the proposed rates would apply;

11

Gruber

10(3)(c)

(c) Electric, gas, water and sewer utilities shall include the
effect upon the average bill for each customer class to which
the proposed rate change will apply;.

11

10(3)(d)

(d) Local exchange companies shall include the effect upon
the average bill for each customer class for the proposed rate
change in basic local service;

10(3)(e)

(e) A statement that the rates contained in this notice are the
rates proposed by (name of utility); however, the Public
Service Commission may order rates to be charged that
differ from the proposed rates contained in this notice;

11

Gruber

103)(H)

(f) A statement that any corporation, association, or person..
with a substantial interest in the matter may, by written
request, within thirty (30) days after publication or mailing
of this notice of the proposed rate changes request to
intervene; intervention may be granted beyond the thirty
(30) day period for good cause shown;

11

Gruber

103)(g)

(g) A statement that any person who has been granted
intervention by the commission may obtain copies of the
rate application and any other filings made by the utility by
contacting the utility through a name and address and phone
number stated in this notice;

11

Gruber

10(3)(h)

(h) A statement that any person may examine the rate
application and any other filings made by the utility at the
main office of the utility or at the commission's office
indicating the addresses and telephone numbers of both the
utility and the commission;

11

h




N/A

103)(1)

(I) The commission may grant a utility with annual gross
revenues greater than $1,000,000, upon written request,
permission to use an abbreviated form of published notice of
the proposed rates provided the notice includes a coupon
which may be used to obtain all of the information required
herein.

Gruber

10(4)

Manner of notification. (a) Sewer utilities shall give the
required typewritten notice by mail to all of their customers
pursuant to KRS 278.185.

{(b) Applicants with twenty (20) or fewer customers affected
by the proposed general rate adjustment shall mail the
required typewritten notice to each customer no later than
the date the application is filed with the commission.

(c) Except for sewer utilities, applicants with more than
twenty (20) customers affected by the proposed general rate
adjustment shall give the required notice by one (1) of the
following methods:

12

Gruber

10(4)(c)3

Publishing the notice once a week for three (3) consecutive
weeks in a prominent manner in a newspaper of general
circulation in the utility's service area, the first publication to
be made within seven (7) days of the filing of the
application with the commission.

12

Gruber

10(4)(d)

If the notice is published, an affidavit from the publisher
verifying the notice was published, including the dates of
the publication with an attached copy of the published
notice, shall be filed with the commission no later than
forty-five (45) days of the filed date of the application.

13

NA

10(4)(e)

If the notice is mailed, a written statement signed by the
utility's chief officer in charge of Kentucky operations
verifying the notice was mailed shall be filed with the
commission no later than thirty (30) days of the filed date of
the application.

Gruber

10(4)(0)

All utilities, in addition to the above notification, shall post a
sample copy of the required notification at their place of
business no later than the date on which the application is
filed which shall remain posted until the commission has
finally determined the utility's rates.

14

Note

(g) Compliance with this subsection shall constitute
compliance with 807 KAR 5:051, Section 2.

Gruber

10(5)

Notice of hearing scheduled by the commission upon
application by a utility for a general adjustment in rates shall
be advertised by the utility by newspaper publication in the
areas that will be affected in compliance with KRS 424.300.

15
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Buchanan

10(8)(a)

All applications requesting a general adjustment in rates

supported by a fully forecasted test period shall comply with
the following requirements:

(a) The financial data for the forecasted period shall be
presented in the form of pro forma adjustments to the base
period.

Buchanan

10(8)(b)

(b) Forecasted adjustments shall be limited to the twelve
(12) months immediately following the suspension period.

17

Buchanan

10(8)(c)

(c) Capitalization and net investment rate base shall be
based on a thirteen (13) month average for the forecasted
period.

18

Note

(d) After an application based on a forecasted test period is
filed, there shall be no revisions to the forecast, except for
the correction of mathematical errors, unless such revisions
reflect statutory or regulatory enactments that could not,
with reasonable diligence, have been included in the forecast
on the date it was filed. There shall be no revisions filed
within thirty (30) days of a scheduled hearing on the rate
application.

(e) The commission may require the utility to prepare an
alternative forecast based on a reasonable number of
changes in the variables, assumptions, and other factors used
as the basis for the utility's forecast.

‘uchanan

10(8)(H)

(f) The utility shall provide a reconciliation of the rate base
and capital used to determine its revenue requirements.

19

Gruber

10(9)(2)

(9) All applications requesting a general adjustment in rates
supported by a fully forecasted test period shall include the
following or a statement explaining why the required
information does not exist and is not applicable.to the.
utility's application:

(a) The prepared testimony of each witness the utility
proposes to use to support its application which shall
include testimony from the utility's chief officer in charge of
Kentucky operations on the existing programs to achieve
improvements in efficiency and productivity, including an
explanation of the purpose of the program;

Doggette .

10(9)(b)

(b) The utility's most recent capital construction budget
containing at minimum a three (3) year forecast of
construction expenditures;

Adams, Doggette, Smith,
Hack, Reddy

10(9)(c)

(c) A complete description, which may be filed in prefiled
testimony form, of all factors used in preparing the utility's
forecast period. All econometric models, variables,
assumptions, escalation factors, contingency provisions, and
changes in activity levels shall be quantified, explained, and
properly supported;




1009)(d)

(d) The utility's annual and monthly budget for the twelve
(12) months preceding the filing date, the base period and
forecasted period;

1009)(e)1

(e) A statement of attestation signed by the utility's chief
officer in charge of Kentucky operations which shall
provide:

1. That the forecast is reasonable, reliable, made in good
faith and that all basic assumptions used in the forecast have
been identified and justified; and

Gruber

1009)(e)2

2. That the forecast contains the same assumptions and
methodologies as used in the forecast prepared for use by
management, or an identification and explanation for any -
differences that exist; and

Gruber

10(9)(e)3

3. That productivity and efficiency gains are included in the
forecast;

Doggette

10(9)(H)1

(f) For each major construction project which constitutes
five (5) percent or more of the annual construction budget
within the three (3) year forecast the following information
shall be filed:

1. The date the project was started or estimated starting date;

Doggette

10(9)(H)2

2. The estimated completion date;

‘)oggette

1009)(H3

3. The total estimated cost of construction by year exclusive
and inclusive of allowance for funds used during
construction ("AFUDC") or interest during construction
credit; and

Doggette

10(9)(f)4

4. The most recent available total costs incurred exclusive
and inclusive.of AFUDC or interest during construction
credit;

Doggette

10(9)(8)

(g)yFor all construction projects. which constitute less than
five (5) percent of the annual construction budget within the
three (3) year forecast, the utility shall file an aggregate of
the information requested in paragraph (f)3 and 4 of this
subsection;

Adams

10(9H()1

(h) A financial forecast corresponding to each of the three
(3) forecasted years included in the capital construction
budget. The financial forecast shall be supported by the
underlying assumptions made in projecting the results of
operations and shall include the following information:

1. Operating income statement (exclusive of dividends per
share or earnings per share);

Adams

19(9)(h)2

2. Balance sheet;

Adams

109)(h)3

3. Statement of cash flows;

’dams

10(9)(h)4

4. Revenue requirements necessary to support the forecasted
rate of return;
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NA 10(9)(h)5 5. Load forecast including energy and demand (electric);
‘A 10(9)(h)6 6. Access line forecast (telephone);

NA 10(9)(h)7 7. Mix of generation (electric);

Hack 10(9)(h)8 8. Mix of gas supply (gas);

Adams 10(9)(h)9 9. Employee level;

Adams 10(9)(h)10 10. Labor cost changes;

Reddy 10(9)(h)11 11. Capital structure requirements;

Adams 10(9)(h)12 12. Rate base;

NA 10(9)(h)13 13. Gallons of water projected to be sold (water);

Smith 10(9)(h)14 14. Customer forecast (gas, water);

Smith 10(9)(h)15 15. MCEF sales forecasts (gas);

NA 10(9)(h)16 16. Toll and access forecast of number of calls and number
of minutes (telephone); and

N/A 10(9)(h)17 17. A detailed explanation of any other information
provided;

N/A 10(9Y1) (1) The most recent Federal Energy Regulatory Commission
or Federal Communications Commission audit reports;

‘urman 10(9)(4) (j) The prospectuses of the most recent stock or bond
offerings;

Burman 10(9)(k) (k) The most recent Federal Energy Regulatory Commission
Form 1 (electric), Federal Energy Regulatory. Commission
Form 2 (gas), or the Automated Reporting Management -
Information System Report (telephone) and Public Service
Commission Form T (telephone);-

Burman 10(9)( (1) The annual report to.shareholders or members. and the
statistical supplements covering the most recent five (5)
years from the application filing date;

Burman 10(9)(m) (m) The current chart of accounts if more detailed than the
Uniform System of Accounts chart prescribed by the
commission;

Burman 10(9)(n) (n) The latest twelve (12) months of the monthly managerial
reports providing financial results of operations in
comparison to the forecast;

Adams 10(9)(0) (o) Complete monthly budget variance reports, with
narrative explanations, for the twelve (12) months
immediately prior to the base period, each month of the base
period, and any subsequent months, as they become
available;




R e

[ENT

L T P

Burman

1009)p)

(p) The Securities and Exchange Commission's annual
report for the most recent two (2) years, Form 10-Ks and
any Form 8-Ks issued during the prior two (2) years and any
Form 10-Qs issued during the past six (6) quarters;

1

Burman

10(9)Xq)

(q) The independent auditor's annual opinion report, with
any written communication from the independent auditor to
the utility which indicates the existence of a material
weakness in the utility's internal controls;

Burman

109)(r)

(r) The quarterly reports to the stockholders for the most
recent five (5) quarters;

Burman

10(9)(s)

(s) The summary of the latest depreciation study with
schedules itemized by major plant accounts, except that
telecommunications utilities that have adopted the
commission's average depreciation rates shall provide a
schedule that identifies the current and base period
depreciation rates used by major plant accounts. If the
required information has been filed in another commission
case a reference to that case's number and style will be
sufficient;

Petersen

¢

10(9)(t)

(t) A list of all commercially available or in-house
developed computer software, programs, and models used in
the development of the schedules and work papers
associated with the filing of the utility's application. This
list shall include each software, program, or model; what the
software, program, or model was used for; identify the
supplier of each software, program, or model; a brief
description of the software, program, or model; the
specifications for the computer hardware and the operating
system required to run the program;

Adams

109)w)1

(u) If the utility had any amounts charged or allocated to it .

| by an affiliate or a general or home office or paid any

monies to an affiliate or a general or home office during the .
base period or during the previous three (3) calendar years,.
the utility shall file:

1. A detailed description of the method and amounts
allocated or charged to the utility by the affiliate or general
or home office for each allocation or payment;

9

Adams

10(9)(u)2

2. The method and amounts allocated during the base period
and the method and estimated amounts to be allocated
during the forecasted test period;

Adams

10(9)(u)3

3. An explanation of how the allocator for both the base
period and the forecasted test period were determined; and

Adams

10(9)(u)4

4. All facts relied upon, including other regulatory approval,
to demonstrate that each amount charged, allocated or paid
during the base period is reasonable;

10




Petersen

1009)(v)

(v) If the utility provides gas, electric or water utility service
and has annual gross revenues greater than $5,000,000, a
cost of service study based on a methodology generally
accepted within the industry and based on current and
reliable data from a single time period; and

NA

10(9)(w)

(w) Local exchange carriers with fewer than 50,000 access
lines shall not be required to file cost of service studies,
except as specifically directed by the commission. Local
exchange carriers with more than 50,000 access lines shall
file:

1. A jurisdictional separations study consistent with Part 36
of the Federal Communications Commission's rules and
regulations; and

2. Service specific cost studies to support the pricing of all
services that generate annual revenue greater than
$1,000,000 except local exchange access:

a. Based on current and reliable data from a single time
period; and

b. Using generally recognized fully allocated, embedded, or
incremental cost principles.

Buchanan

®

10(10)(a)

(10) All applications seeking a general adjustment in rates
supported by a forecasted test period shall include the
following data to be submitted using schedule forms hereby
incorporated by reference and which may be inspected,
copied or obtained at the commission's offices at 730
Schenkel Lane, Frankfort, Kentucky, Monday through
Friday between the hours of 8 a.m. and 4:30 p.m., local
time. The commission shall notify the utility of any
deficiencies-in the application within thirty (30) days of
receiving it. The utility may cure such filing deficiencies
within thirty (30) days' written notice from the commission..

(a) A jurisdictional financial summary for both the base
period and the forecasted period which details how the
utility derived the amount of the requested revenue increase;

10

Buchanan

10(10)(b)

(b) A jurisdictional rate base summary for both the base
period and the forecasted period with supporting schedules
which include detailed analyses of each component of the
rate base;

10

Buchanan -

10(10)(c)

(c) A jurisdictional operating income summary for both the
base period and the forecasted period with supporting
schedules which provide breakdowns by major account
group and by individual account;

10

Adams

10(10)(d)

(d) A summary of jurisdictional adjustments to operating
income by major account with supporting schedules for
individual adjustments and jurisdictional factors;

10

11




Buchanan

10(10)(e)

(¢) A jurisdictional federal and state income tax summary
for both the base period and the forecasted period with all
supporting schedules of the various components of
jurisdictional income taxes;

10

Adams

10(10)(H)

(f) Summary schedules for both the base period and the
forecasted period (the utility may also provide a summary
segregating those items it proposes to recover in rates) of
organization membership dues; initiation fees; expenditures
at country clubs; charitable contributions; marketing, sales,
and advertising expenditures; professional service expenses;
civic and political activity expenses; expenditures for
employee parties and outings; employee gift expenses; and
rate case expenses;

10

Adams

10(10)(g)

(g) Analyses of payroll costs including schedules for wages
and salaries, employee benefits, payroll taxes, straight time
and overtime hours, and executive compensation by title;

10

Buchanan

10(10)(h)

(h) A computation of the gross revenue conversion factor for
the forecasted period,

10

Adams

10(10)(1)

(I) Comparative income statements (exclusive of dividends
per share or earnings per share), revenue statistics and sales -
statistics for the five (5) most recent calendar years from the
application filing date, the base period, the forecasted
period, and two (2) calendar years beyond the forecast
period;

10

‘Leddy

10(10)(j)

(j) A cost of capital summary for both the base period and
forecasted period with supporting schedules providing
details on each component of the capital structure;

10

10

Buchannan

10(10)(k)

(k) Comparative.financial data and earnings measures for
the ten (10) most recent calendar years, the base period, and
the forecast period;

10

11

Smith

10(10)(ly

(1) A narrative.description and explanation of all proposed
tariff changes; -

10

12

Smith

10(10)(m)

(m) A revenue summary for both the base period and
forecasted period with supporting schedules which provide
detailed billing analyses for all customer classes; and

10

13

Smith

10(10)(n)

(n) A typical bill comparison under present and proposed
rates for all customer classes.

10

14

Buchanan

10(10)

Work papers

10

15

12




Gruber (11)a) (11) A request for waiver of any of the provisions of these 10 16
filing requirements must set forth the specific reasons for the
request. The commission shall grant the request for waiver
upon good cause shown by the utility. In determining
whether good cause has been shown, the commission may
consider:

(a) Whether other information which the utility would
provide if the waiver is granted is sufficient to allow the
commission to effectively and efficiently review the rate
application;

Gruber (11)(b) (b) Whether the information which is the subject of the 10 16
waiver request is normally maintained by the utility or
reasonably available to it from the information which it
maintains; and

Gruber (11)c) (c) The expense to the utility in providing the information 10 16
which is the subject of the waiver request.

- r [ T ]

15. All notices and communication concerning this filing should be directed to the undersigned

counsel and representatives of the Applicant.

‘ Respectfully submitted on this 27th day of May, 1999.

Douglas Walther

Atmos Energy Corporation
P.O. Box 650205

Dallas, TX 75265

Mark R. Hutchinson

SHEFFER - HUTCHINSON - KINNEY
115 E. Second St.

Owensboro, KY 42303

John N. Hughes
124 West Todd Street
Frankfort, KY 40601

Attorneys for Western
Kentucky Gas Company

® By:_Fizer /m
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VERIFICATION

I, William J. Senter, being duly sworn under oath, state that I am Vice President of Rates
and Regulatory Affairs of Western Kentucky Gas Company, a division of Atmos Energy
Corporation, and that the foregoing statements are true of my own knowledge except as to those
matters therein stated on information and belief, and as to those matters I believe them to be true.

STATE OF KENTUCKY
COUNTY OF DAVIESS

SUBSCRIBED AND SWORN to before me by William J. Senter on this the 27th day of

May, 1999.
Notary Public ; f ;
My Commission: ?@f &é, =2 00 /
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(1)(b)1

Description of Filing Requirement:

A statement of the reason the adjustment is required,

Response:

This response is expanded upon in Mr. Gruber’s testimony.

Western Kentucky Gas Company is not able to achieve a fair return on its
investment with the rates currently in effect. It is projected that Western
will earn a —0.54% return on shareholder equity during calendar year
2000. The minimum rate of return expected by investors is 12.25%. The
proposed increase will allow the Company a reasonable opportunity to

earn a fair return on its investments.

Western has invested $91.7 niilliOn since the 1994 test period used in the
last rate case. Western’s net plant investment has increased $56.4 million.
This investment has been made to meet customer expectations for the
highest quality, most efficient and responsive gas service we can provide,
maintain a safe and dependable system, and to technologically position the
Company to meet the demands of the 21% century. The investment is not

reflected in current rates.

Western has incurred increased operating expenses since its last 'rate’case_

which are not reflected in current rates.

A-revenue deficiency of $14,127,666 is projected for the test year. A
corresponding increase in revenues is necessary to eliminate the projected

deficiency.




Revenues have declined since Western's last rate case in 1995. Among
other things, this decline reflects $800,000 per year in lost industrial
margins and $1,600,000 per year in lost margins resulting from energy
- conservation and declining customer usage. Rates must be revised to

accurately reflect current market conditions.

Western has the lowest margins of Kentucky’s major LDCs. These low
margins provide an inadequate return on investment that cannot justify the

expansion of service to new customers.

Western desires to avoid filing rate cases in the future. Past history has
demonstrated that rate cases only provide temporary solutions to long-
term problems. This filing is based on projected rather than historical
costs, and a number of innovative rate proposals have been developed to
allow Western a greater opportunity to earn its authorized rate of return

each year and reduce the need to file cases in the future.

Current rate structures have produced an environment of high risk and low
reward for Western. Rates for services must (a) recover their costs and (b)
must reflect the underlying cost characteristics of those services. Fixed
cost recovery should not be held captive to volumetric and weather
sensitive rates. Current rates place too much of the responsibility for
_recovering fixed costs from commodity rates. Western cannot avoid its
substantial fixed costs if volumes fail to meet projected test year levels.
The Weather Normalization Adjustment (WNA) proposed by Western will
provide more earnings stability in recoverjng the Company’s fixed costs

and provide more stable bills for the customer.
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Industrial margins are increasingly being lost to negotiated contract rates
driven by threatened bypass. Retention of contributions from large, high
load factor customers toward our fixed costs benefits all ratepayers.
Western has no means foday to recover these lost revenues outside a rate
case. The margin loss recovery mechanism proposed in this case would

reduce the need to file future rate cases to recover these losses.

Residential rates do not recover the costs of providing residential service,
even though most of Western’s costs are attributable to serving residential
customers. Western must have higher residential rates, with a greater cost
recovery responsibility placed upon its fixed rate component versus its

variable rate distribution charge.

Incremental residential facility costs exceed the historical costs embedded
in current rates. Every new residential connection dilutes the Company’s
overall return on in'vf:stment. Western proposes a new rate ele_mént to
eliminate the chronic cycle of earnings dilution and deficiencies associated

with residential growth by requiring “growth to pay for growth.”

Western’s charges for certain special services do not recover their service
cost. Western proposes to recover these costs through charges applicable

to those customers who cause or benefit from the costs being incurred.
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‘ Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR10 (1)(b)2

Description of Filing Requirement:
A statement that the utility’s annual reports, including the annual report for the
most recent calendar year, are on file with the Commission in accordance with

807 KAR 5;006, Section 3(1).

Response:
Please refer to the testimony of Mr. Donald Burman.
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Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(1)(b)3

. Western Kentucky Gas Company

Description of Filing Requirement:
If the utility is incorporated, a certified copy of the utility’s articles of
incorporation and all amendments thereto or out of state documents of similar
import. If the utility’s articles of incorporation and amendments have already
been filed with the commission in a prior proceeding, the application may state
this fact making reference to the style and case number of the prior proceeding;

Response:
See attached.




CERTIFICATE OF CORPORATE SECRETARY
OF ATMOS ENERGY CORPORATION

I, Shirley A. Morgan, the duly elected, qualified and acting Assistant Corporate
Secretary of Atmos Energy Corporation, a Texas and Virginia corporation (the
“Company”), do hereby certify as follows:

That attached hereto as Exhibit A and Exhibit B are true, correct and complete
copies, certified by the Secretary of State of Texas and the State Corporation Commission
of Virginia, respectively, of the Restated Articles of Incorporation of the Company, and
all subsequent amendments thereto. The respective Articles of Incorporation have not,
except as otherwise reflected in the attached Exhibit A and Exhibit B, been amended,
modified or rescinded and are in full force and effect on the date hereof.

IN WITNESS WHEREOF, I have set my hand and seal of the Company hereto -

as of the 19™ day of April, 1999.

Shirley A. W/rgan
Assistant Corporate Secretary
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SECRETARY OF STA TE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copxes of the.
following described document(s) on file in this office:

ATMOS ENERGY CORPORATION
FILE NO. 548953-0

RESTATED ARTICLES OF INCORPORATION NOVEMBER 10, 1989
ASSUMED NAME CERTIFICATE NOVEMBER 3, 1992
ARTICLES OF MERGER DECEMBER 22, 1993
ARTICLES OF AMENDMENT FEBRUARY 9, 1995
CHANGE OF REGISTERED OFFICE AND/OR AGENT MAY 22, 1995
ARTICLES OF MERGER NOVEMBER 29, 1995 .
ASSUMED NAME CERTIFICATE ' JULY 29, 1997
ARTICLES OF MERGER JULY 29, 1997
ARTICLES OF AMENDMENT FEBRUARY 17, 1999

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on April 19, 1999.

Elton Bomer
Secretary of State
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ATMOS ENERGY CORPORATION NoY Eth

1g 1989
ARTICLE ONE &memms

Atmos Energy Corporation, pursuant to the provisions
Article 4.07 of the Texas Business Corporation Act, hereby
adopts these Restated Articles of 1Incorporation, which
accurately copy thé Articles of 1Incorporation and all
amendments thereto that are in effect to date and such
Restated Articles of Incorporation gontain no change in anf

provision thereof.

ARTICLE TWO
These Restated Articles of Incorporation were adopted by
resolution of the board of directors of the corporation on the

8th day of November, 1989.

ARTICLE THREE
The Articles of Incorporation and all amendments and
supplements thereto are hereby superseded by the following
Restated Articles of Incorporation, which accurately copy the
entire text thereof:
~ ARTICLE I.

The name of the corporation shall be Atmos Energy
Corporation (the "Corporation").

ARTICLE II.

The purpose for which the Corporation is organized is the
transaction of any or all 1lawful business for which
corporations may be incorporated under the Texas Business
Corporation Act, including, but not limited to, the following:
" the transportation and distribution of natural gas by pipeline
as a public utility.




Al
1

ARTICLE III.

The post office address of the registered office of this
Corporation is Three Lincoln Centre, Suite 1800, 5430 LBJ
Freeway, Dallas, Texas 75246, and the registered agent for
service of this Corporation at the same address is Don E.
James.

ARTICLE IV.

The period of the Corporation's duration shall -be
perpetual.

ARTICLE V.

The Corporation shall not commence business until it has
received for the shares consideration of the value of One
Thousand Dollars ($1,000) consisting of money, labor done or
property actually received. '

ARTICLE VI.

The number of directors constituting the present board of
directors is nine (9); however, thereafter the number of
directors constituting the Board of Directors shall be fixed
by the Bylaws of the Corporation. No director shall be
removed during his term of office except for cause and by the
affirmative vote of the holders of seventy-five percent (75%)
of the shares then entitled to vote at an election of
directors. The names and addresses of the persons who are to
serve as directors until the next annual meeting of the
shareholders or until their successors are duly elected and
qualified are as follows:

Name Address
Charles K. Vaughan : Three Lincoln Centre
Suite 1800

5430 LBJ Freeway

Dallas, TX 75246

Travis W. Bain II | 502 Genesco Park
: - ' Nashville, TN 37202

Paul L. Bell 1401 Elm Street
Suite 1818
Dallas, Texas 75202
Dan Busbee 2200 Ross Avenue
Suite 2200

Dallas, TX 75201

Ronald L. Fancher 1409 French
Odessa, TX 79761




Phillip E. Nichol P.O. Box 32500
Amarillo, TX 79120

John W. Norris, Jr. P.O. Box 809000
Dallas, TX 75380

william M. Quackenbush 2315 Harmony
Amarillo, TX 79106

Dewey G. Williams ' P.O. Box 2759
Dallas, TX 75221

ARTICLE VII.
1. Capitalization.

The aggregate number of shares which the Corporation
shall have the authority to issue is Fifty Million
(50,000,000) shares of Common Stock having no par value.

2. Designation and Statement of Preferences,
Limitations and Relative Rights of Common Stock.

2.01 Subject to the provisions of the Texas Business
Corporation Act and to the conditions set forth in any
" Resolution of the Board of Directors of the Corporation, such
dividends (payable in cash, stock or otherwise) as may be
determined by the Board of Directors may be declared and paid
on the Common Stock from time to time out of any funds legally
available therefor.

2.02 The holders of the Common Stock shall exclusively
possess full voting power for the election of directors and
for all other purposes. 1In the exercise of its voting power,
the Common Stock shall be entitled to one vote for each share
held.

3. Provisions Applicable to All Classes of Stock.

'3.01 Subject to applicable law, the Board of Directors
may in its discretion issue from time to time authorized but
unissued shares for such consideration as it may determine.
The shareholders shall have no pre-emptive rights, as such
holders, to purchase any shares or securities of any class
which may at any time be so0ld or offered for sale by the

Corporation.

3.02 At each election for directors every shareholder
entitled to vote at any meeting shall have the right to vote,
in person or by proxy, the number of shares owned by him for
"as many persons as there are directors to be elected.
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Ccumulative voting of shares of stock in the election of
directors or otherwise is hereby expressly prohibited.

3.03 The Corporation shall be entitled to treat the
person in whose name any share or other security is registered
as the owner thereof, for all purposes, and shall not be bound
to recognize any equitable or other claim to or interest in
such shares or other security on the part of any other person,
whether or not the Corporation shall have notice thereof.

4, Provisions Applicable to Certain Business
Combinations. :

4.01 The affirmative vote of the holders of not less
than seventy-five percent (75%) of the outstanding shares of
"Voting Stock" (as hereinafter defined) held by stockholders
other than a 'Substantial Shareholder" (as hereinafter
defined) shall be required for the approval or authorization
of any "Business Combination" (as hereinafter defined) of the
Corporation with any Substantial Shareholder; provided,
however, that the seventy-five percent (75%) voting
requirement shall not be applicable if either:

(i) The "Continuing Directors" (as hereinafter
defined) of the Corporation by the affirmative vote of at
least a majority (a) have expressly approved in advance
the acquisition of the outstanding shares of Voting Stock
that caused such Substantial Shareholder to become a
Substantial Shareholder, or (b) have expressly approved
such Business Combination either in advance of or
subsequent to such Substantial Shareholder's having
become a Substantial Shareholder; or

(ii) The cash or fair market value (as determined
by at least a majority of the Continuing Directors) of
the property, securities or other consideration to be
received per share by holders of Voting Stock of the
Corporation in the Business Combination is not less than
the "Highest Per Share Price" or the "Highest Equivalent
Price" (as these terms are hereinafter defined) paid by

. the Substantial Shareholder in acquiring any of its
holdings of the Corporation's Voting Stock.

4.02 For purposés of this paragraph 4 of Article VII:

(1) The term “"Business Combination" shall
include, without limitation, (a) any merger or
consolidation of the Corporation, or any entity
controlled by or under common control with the
Corporation, with or into any Substantial Shareholder, or
any entity controlled by or under common control with the
Substantial Shareholder, (b) any merger or consolidation
of a Substantial Shareholder, or any entity controlled by

-l -
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or under common control with the Corporation, (c) any
sale, lease, exchange, transfer or other disposition of
all or substantially all of the property and assets of
the Corporation, or any entity controlled by or under
common control with the Corporation, to a Substantial
Shareholder, or any entity controlled by or under common
control with the Substantial Shareholder, (d) any
purchase, lease, exchange, transfer or other acquisition
of all or substantially all of the property and assets of
a Substantial Shareholder or any entity controlled by or
under common control with the Corporation, (e) any
recapitalization of the Corporation that would have the
effect of increasing the voting power of a Substantial
Shareholder, and (f) any agreement, contract or other
arrangement providing for any of the transactions
described in this definition of Business Combination.

(ii) The term "Substantial Shareholder" shall mean
and include any individual, corporation, partnership or
other person or entity which, together with its
"Affiliates" and "Associates" (as those terms are defined
in Rule 12b-2 of the General Rules and Regulations
promulgated under the Securities Exchange Act of 1934
(the "Exchange Act") as in effect at the date of the
adoption hereof), "Beneficially owns" (as defined in Rule
13d-3 of the Exchange Act) an aggregate of 10 percent or
more of the outstanding Voting Stock of the Corporation,
and any Affiliate or Associate of any such individual,
corporation, partnership or other person or entity.

(iii) Wwithout limitation, any share of Voting Stock
of the Corporation that any Substantial Shareholder has
the right to acquire at any time (notwithstanding that
Rule 13d-3 of the Exchange Act deems such shares to be
beneficially owned only if such right may be exercised
within 60 days) pursuant to any agreement, or upon
exercise of conversion rights, warrants or options, or
otherwise, shall be deemed to be Beneficially Owned by
the Substantial Shareholder and to be outstanding for
purposes of clause (ii) above.

(iv)  For the purposes of subparagraph 4.01(ii) of
this paragraph 4 of Article VII, the term '"other
consideration to be received" shall include, without
limitation, Common Stock or other capital stock of the
Corporation retained by its existing stockholders other
than Substantial Shareholders or other parties to such
Business Combination in the event of a Business
Combination in which the Corporation is the surviving
corporation.

(v) The term "Voting Stock" shall mean all of the
outstanding shares of Common Stock entitled to vote on
each matter on which the holders of record of Common

5=




Stock shall be entitled to vote, and each reference to a
proportion of shares of Voting Stock shall refer to such
proposition of the votes entitled to be cast by such
shares. ' '

(vi) The term '"Continuing Director" shall mean a
Director who was a member of the Board of Directors of
the Corporation immediately prior to the time that the
Substantial Shareholder involved in a Business
Combination became a Substantial Shareholder.

{vii) A Substantial Shareholder shall be deemed to
have acquired a share of the Voting Stock of the
Corporation at the time when such Substantial Shareholder
became the Beneficial Owner thereof. With respect to the
shares owned by Affiliates, Associates or other persons
whose ownership is attributed to a Substantial
Shareholder under the foregoing definition of Substantial
Shareholder, if the price is paid by such Substantial
Shareholder for such shares is not determinable by a
majority of the Continuing Directors, the price so paid
shall be deemed to be the higher of (a) the price paid
upon the acquisition thereof by the Affiliate, Associate
or other person or (b) the market price of the shares in
question at the time when the Substantial Shareholder
became the Beneficial Owner thereof.

(viii) The terms "Highest Per Share Price" and
"Highest Equivalent Price" as used in this paragraph 4 of
Article VII shall mean the highest price that can be
determined to have been paid at any time by the
Substantial Shareholder for any share or shares of that
class of capital stock. If there is more than one class
of capital stock of the Corporation issued and
outstanding, the Highest Equivalent Price shall mean with
respect to each class and series of capital stock of the
Corporation the amount determined by a majority of the
Continuing Directors, on whatever basis they believe is
appropriate, to be the highest per share price equivalent
to the highest price that can be determined to have beén
paid at any time by the Substantial Shareholder for any .
share or shares of any class or series of capital stock"
of the Corporation. In determining the Highest Per Share
Price and Highest Equivalent Price, all purchases by the
Substantial Shareholder shall be taken into account
regardless of whether the shares were purchased before or
after the Substantial Shareholder became a Substantial
Shareholder. The Highest Per Share Price and the Highest
Equivalent Price shall include any brokerage commissions,:
transfer taxes and soliciting dealers' fees paid by the
Substantial Shareholder with respect to the shares of
capital stock of the Corporation acquired by the
Substantial Shareholder. In the case of any Business




Combination with a Substantial Shareholder, the
Continuing Directors shall determine the Highest Per
Share Price or the Highest Equivalent Price for each
class and series of the capital stock of the Corporation.

4.03 The provisions set forth in this paragraph 4 of
Article VII may not be amended, altered, changed or repealed
in any respect unless such action 1is approved by the
affirmative vote of the holders of not less than seventy-five
percent (75%) of the outstanding shares of Voting Stock (as
defined in this Article VII) of the Corporation at a meeting
of the shareholders duly called for the consideration of such
amendment, alteration, change or repeal; provided, however,
that if there is a Substantial Shareholder (as defined in this
Article VII), such action must also be approved by the
affirmative vote of the holders of not less than seventy-five
percent (75%) of the outstanding shares of Voting Stock held
by the shareholders other than the Substantial Shareholder.

ARTICLE VIII.

The power to alter, amend or repeal the Corporation's
bylaws, and to adopt new bylaws, is hereby vested in the Board
of Directors, subject, however, to repeal or change by the
affirmative vote of the holders of seventy-five percent (75%)
of the outstanding shares entitled to vote thereon.

ARTICLE IX.

The Corporation shall indemnify, to the fullest extent
permitted by law, any person who was, is, or is threatened to
be made a named defendant or respondent in any threatened,
pending, or completed action, suit, or proceeding, whether
civil, criminal, administrative, arbitrative, or
investigative, any appeal in such action, suit, or proceeding,
and any inquiry or investigation that could lead to such an
action, suit, or proceeding, by reason of the fact that such
person is or was a director or officer of the Corporation, or,
while such person was a director of the Corporation, is or was
serving at the request of the Corporation as a director,
officer, partner, venturer, proprietor, trustee, employee,
agent, or - similar functionary of another corporation,
partnership, Jjoint venture, sole proprietorship, trust,
employee benefit plan, or other enterprise, against judgments,
penalties (including excise and similar taxes), fines,
settlements, and reasonable expenses (including attorney's
fees) actually incurred by such person in connection with such
action, suit, or proceeding. In addition to the foregoing,
the Corporation shall, upon request of any such person
described above and to the fullest extent permitted by law,
pay or reimburse the reasonable expenses incurred by such

person in any action, suit, or proceeding described above in
" advance of the final disposition of such action, suit, or
proceeding.




ARTICLE X.

No director of the Corporation shall be personally liable
to the Corporation or its shareholders for monetary damages
for an act or omission in such director's capacity as a
director, except for 1liability for (i) a breach of the
director's duty of loyalty to the Corporation or its
shareholders; (ii) an act or omission not in good faith or
that involves intentional misconduct or a knowing violation of
the law; (iii) a transaction from which the director received
an improper benefit, whether or not the benefit resulted from
an action taken within the scope of the director's office;
(iv) an act or omission for which the liability of a director
is expressly provided by statute; or (v) an act related to an
unlawful stock repurchase or payment of a dividend. 1If the
laws of the State of Texas are hereafter amended to authorize
corporate action further eliminating or limiting the personal
liability of a director of the Corporation, then the liability
of a director of the Corporation shall thereupon automatically
be eliminated or limited to the fullest extent permitted by
such laws. Any repeal or modification of this Article X by
the shareholders of the Corporation shall not adversely affect
any right or protection of a director existing at the time of
such repeal or modification with respect to such events or
circumstances occurring or existing prior to such time.

DATED: November 8, 1989.

ATMOS ENERGY CORPORATION

By: Ol g /< daﬁé_.
o

Charles K. Vaughafl (7
President =
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FILED
In the Otfice of the

ASSUMED NAME CERTIFICATE

NOV 0 41992
FOR AN INCORPORATED BUSINESS OR PROFESSION

Corporations Section

I.
The assumed name under which the business or professional
service is or is to be conducted or rendered is WESTERN KENTUCKY

GAS COMPANY.

II.
The name of the incorporated business or profession as stated
in its Articles of Incorporation or comparable document 1is ATMbS
ENERGY CORPORATION, and the charter number or certificate of

authority number is 548953.

ITT.
The state, country, or other jurisdiction under the laws of
which it was incorporated is Texas, and the address of 1its
registered or similar office in that jurisdiction is Three Lincoln

Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240.

Iv.
The period, not to exceed ten years, during which the assumed

name will be used is ten years.

V.

The corporation is a business corporation.

Secretary of State of Texas

[N




VI.
The address of the registered office is Three Lincoln Centre,
Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240,.and the name of
its registered agent at such address is DON E. JAMES. The address

of the principal office is the same as stated above.

VIiI.
The county or counties where business or professional
services are being or are to be conducted or rendered under such

assumed name are all counties.

ATMOS ENERGY CORPORATION,
a Texas Corporation

(5’{./%%, |
DON E. JAMES/ '
Senior Vic President & General

Counsel

BEFORE ME, on this ngd day of ZZQ&&MJLQL, 1992, personally
appeared DON E. JAMES, Senior Vice President and General Counsel,
and acknowledged to me that he executed the foreg01ng certlflcate
for the purposes therein expressed.

ooooooooooocoooooooooooooooooooo

SUZANNE JOHNSON g NOT Y PﬁBLIC ,:%
u& \\ Moty Pubiln, TmeciTa . '>AMME) HM&N,
1 Name (printed
~’o¢‘ My C Ex: 7-17-19 .
J y Semmision Bxires 0 1943 My commission expires:_7-/"7-9Y

CCHRIDLOSC VLA CD 00 OISO CACOCO




ARTICLES OF MERGER
‘I' FILED
QF In the Office of the
Secretary of State of Texas
GREELEY GAS ACQUISITION CORPORATION
NEC 221993

INTO . _
Corporations Section

ATMOS ENERGY CORPORATION

Pursuant to the provisions of Article 5.16 of the Texas
Business Corporation Act, Atmos Energy Corporation, a corporation
organized under the laws of the State of Texas (the "Surviving
Corporation") and owner of all of the shares of Greeley Gas
Acquisition Corporation, a corporation organized under the laws of
the State of Colorado (the "Subsidiary Corporation"), hereby
executes tne following Articles of Merger:

1. The names of the parent and subsidiary corporations and

the respective jurisdiétions under which each is organiZed is as

follows:
Name of Parent Corporation State
Atmos Energy Corporation Texas
Name of Subsidiary Corporation State
Greeley Gas Acquisition Corporation Colorado
2. The number of outstanding shares of each class of the

Sub51d1ary' Corporatxon and the number of shares of each class
owned by the Surviving Corporation is:

Number of Shares

Number of Shares Owned by Surviving
Class Outstanding Corporation
Common Stock, 1,000 1,000

without par value

. per share
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3. Attached hereto as Exhibit A is a copy of the resolutions
of the Board of Directors of Atmos Energy Corporation to mefge the
Subsidiary Corpofation with and into the Surviving Corporation.
Such resolutions were adopted as of December 22, 1993.

DATED as of this 22nd day of December, 1993.

ATMOS ENERGY CORPORATION

o S

Ronald L. Fancher
"President and Chief (€
Operating Officer

a:greeleyld\artmerg2.gac
121593sam.cdd
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EXHIBIT A
RESOLUTIONS AND PLAN OF MERGER

RESOLVED, that Atmos Energy Corporation, as the sole
shareholder of Greeley Gas Acquisition Corporation, a Colorado
corporation (the "Subsidiary Corporation"), does hereby authorize
and approve the merger of the Subsidiary Corporation into Atmos
Energy Corporation, pursuant to Section 7-7-106 of the Colorado
Corporation Code, Article 5.16 of the Texas Business Corporation
Act, and the Plan of Merger, as set forth herein, with Atmos
Energy Corporation. (the "Surviving Corporation") being the
surviving corporation in such merger upon the following terms and
conditions: '

I. Effective Date of the Merger

At the effective date of the Merger, the separate existence
of the Subsidiary Corporation shall cease and shall be merged into
the Surviving Corporation. This merger shall become effective
upon the filing of Articles of Merger with the Secretaries of
State of the States of Texas and Colorado (herein called the
"Effective Date of the Merger").

IT. Bylaws

The Bylaws of the Surviving Corporation at the Effective Date
of the Merger shall be the Bylaws of the Surviving Corporation
until the same shall be altered or amended in accordance with the
provisions thereof.

III. Directors and Officers

_ The Directors of the Surviving Corporation at the Effective
Date of the Merger shall be the directors of the Surviving
Corporation until their respective successors are duly elected and
qualified. Subject to the authority of the Board of Directors as
provided by law and the Bylaws of the Surviving Corporation, the
officers of the Surviving Corporation at the Effective Date of the
Merger shall be the officers of the Surviving Corporation.

IV. Conversion of Shares in the Merqer

The presently issued and outstanding shares of capital stock
of the Subsidiary Corporation, all of which are owned by the
Surviving Corporation, shall be surrendered and cancelled and no
shares of the Surviving Corporation shall be issued in exchange
therefor.

V. Articles of Incorporation

The Articles of Incorporation of the Surviving Corporation
shall remain as in effect at the Effective Date of the Merger and
shall continue 1in full force and effect as the Articles of
Incorporation of the Surviving Corporation.




VI. Effect of Merqger

The Merger shall have the effects set forth in the applicable
provisions of the Texas Business Corporation Act and the Colorado
Corporation Code. '

FURTHER RESOLVED, that this Plan of Merger shall also
constitute a Plan of Liquidation of a wholly-owned subsidiary
corporation under Section 332 of the Internal Revenue Code of
1986, as amended; and

FURTHER RESOLVED, that the officers of the Surviving
Corporation be, and each (acting alone) hereby is, authorized and
empowered, in the name and on behalf of the Surviving Corporation,
to do or cause to be done, all things, and to sign, execute,
certify to, verify, acknowledge, deliver, accept, file, and record
any and all such documents as, in the Jjudgment of any such
officer, shall be necessary, desirable, or appropriate in order to
effect the Merger of the Subsidiary Corporation with and into the
Surviving Corporation or otherwise to effectuate the purposes of

these resolutions. .

a:greeleyl\resplan.doc
121593sam.cdd
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’ FILED
In the Office of the

Secret
ARTICLES OF AMENDMENT ecretary of State of Texas

TO THE cn g
RESTATED ARTICLES OF INCORPORATION EB 9 1995
. OF ~ _ .
ATMOS ENERGY CORPORATION ~orporations Section

Pursuant to the provisions of Article 4.04 of the Texas
Business Corporation Act, the undersigned corporation (hereinafter
referred to as the "Corporation") adopts the following Articles of
Amendment to its Restated Articles of Incorporation, which increase
the number of authorlzed shares of the common stock of the
Corporation.

ARTICLE ONE
The name of the Corporation is Atmos Energy Corporation.-
ARTICLE TWO

The following amendment to the Restated Articles of
Incorporation was adopted by the shareholders of the Corporation on
February 8, 1995:

Section 1 of Article VII of the Restated Articles of
Incorporation be amended to read as follows:

"The aggregate number of shares which the
Corpor tion shall have the authority to issue
is Seventy-Five Million (75,000,000) shares of
Common Stock having no par value "

ARTICLE THREE
The number of shares of the Corporation outstanding as of the
record date was 15,347,247.011 and the number of shares entitled to
vote on the amendment was 15,347,247.011.
ARTICLE FOUR
: The number of shares voting for the amendment to increase the
number of authorized shares of common stock of the Corporation was-
12,894,385, the number of shares voting against such amendment was
935,221, and the numbher of sghares ebstaining was 1553,534%.
DATED: February 8, 1995.
ATMOS ENERGY CORPORATION

i b

Ronald L. Fancher ,_LL‘@
President and Chief Executive Officer

a:\doc\article.doc
020895gab.ss
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e Office of th
sncretary of State of Teexas

STATEMENT OF CHANGE OF REGISTERED OFFICE  MAY 2 2 1995
OR REGISTERED AGENT, OR BOTH, BY ATEXAS;,
DOMESTIC CORPORATION Porations Secsion

1. The name of the corporation is ATMOS ENERGY CORPORATION.
2. The address, includihg street and number, of its present registered office as
shown in the records of the Secretary of State of the State of Texas is Three Lincoln

Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240.

3. The name of its registered agent, as shown in the records of the Secretary of
State of the State of Texas prior to the filing of this statement is Don E. James.

4. The name of its registered agent is to be changed to Glen A. Blanscet.

5. The address of its registered office and the address of the business office of -
its registered agent will be identical. \

6. Such change was authorized by tHe board of directors of the undersigned
corporation.

DATED: May 15, 1995.
ATMOS ENERGY CORPORATION

By: @L\ A é&@ke,d:—‘

Glen A. Blanscet,
Vice President, General Counsel
and Corporate Secretary
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FILED |
in the Office of the
Secr~* -+ - “tate of Texas
ARTICLES OF MERGER NOV 2 9 1995
OF
OHGC ACQUISITION CORPORATION

INTO ' Corporations Section

ATMOS ENERGY CORPORATION

Pursuant to the provisions of Article 5.16 of the Texas Business Corporation
Act, Atmos Energy Corporation, a corporation organized under the laws of the State of
Texas (the "Surviving Corporation®), and owner of all of the shares of OHGC
Acquisition Corporation, a corporation organized under the laws of the State of Texas
(the "Subsidiary Corporation®), hereby executes and adopts the following Articles of
Merger:

ARTICLE ONE

The name of the parent and subsidiary corporations and the jurisdictions under
which each is organized is as follows:

Parent Corporation , State

Afmos Energy Corporation ' - Texas

Subsidiary Corporation State

OHGC Acquisition Corporation Texas
ARTICLE TWO

The number of outstanding shares of each class of the Subsidiary Corporation
and the number of shares of each class of the Subsidiary Comporation owned by tha
Surviving Corporation is as follows: |

S * Number of Shares
Number of Shares Owned by the

Class ' QOutstanding Surviving Corporation
Common Stock, par 1,000 1,000

value $1.00 per share




ARTICLE THREE

’ Attached hereto as Exhibit A is a copy of the resolutions of the Board of
. Directors of Atmos Energy Corporation approving the merger of the Subsidiary

Corporation with and into the Surviving Corporation. Such resolutions were adopted
on October 17, 1995.

DATED: November 29, 1995

ATMOS ENERGY CORPORATION

Robert F. Stephens rd
President and Chief Operating
Officer '

a:Oceana\merger2.art

‘ sL 2




EXHIBIT "A"

RESOLVED, that the President or the Executive Vice President and Chief Financial
Officer of the Company be, and hereby is, authorized and directed to execute and deliver,
for and on behalf of and in the name of the Company, the Reorganization Agreement, in
substantially the form submitted to the directors at this meeting and attached to the
minutes of this meeting, with such changes thereto as the officer executing the same
may, in his sole discretion, deem necessary, appropriate, or desirable, pursuant to which
the Company will acquire Oceana in a tax-free merger (the "Merger") of Oceana with and
into Acquisition, followed by a statutory merger of Acquisition with and into the Company,
and all of the outstanding shares of Oceana will be converted into the right to receive
whole shares (and cash in lieu of fractional shares) of the common stock, no par valus,
of the Company (the "Atmos Common Stock®) with a market value (determined in the
manner set forth in the Reorganization Agreement) equal to $6,438,000 (the “Purchase
Price"); and '

FURTHER RESOLVED, that, after the closing of the Proposed Transaction, the
Company shall merge Acquisition, a wholly owned subsidiary of the Company, into the
Company, with the Company being the surviving corporation, in accordance with the
requirements of Article 5.16 of the Texas Business Corporation Act and that the proper
officers of the Company be, and hereby are, authorized and empowered, in the name and
on behalf of the Company, to do or cause to be done all things, and to sign, execute,
certify to, verify, acknowledge, deliver, accept, file, and record any and all such
documents, as, in the sole judgement of any such officer, shall be necessary, desirable,
or appropriate in order to effect the merger of Acquisition with and into the Company or
otherwise to effectuate the purpose of this resolution.
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COMPTROLLER OF PUBLIC ACCOUNTS
STATE OF TEXAS
AUSTIN, 78774

CERTIFICATION OF ACCOUNT STATUS

THE STATE OF TEXAS §
COUNTY OF TRAVIS §
I, John Sharp, Comptroller of Public Accounts of the State of Texas, DO HEREBY CERTIFY
that according to the current records of this office '
OHGC ACQUISITION CORPORATION
is out of business, that all required repdrts for taxes administered by the Comptroller have
been filed and that taxes due on those reports have been paid. This certificate may be used
for the purpose of dissolution, merger or withdrawal with the Texas Secretary of State.
This certificate is valid through 12-31-96.
GIVEN UNDER MY HAND AND
SEAL OF OFFICE in the

City of Austin, this ,
22nd day of NOVEMBER, 1995 A.D.

%;4’\5,4

JOHN SHARP
Comptroller of Public Accounts

Form 05-305 (Rev.10-93/7) Charter/COA number: 013626247-0

&




. FILED
in the Office of the

JUL 2 9 1997
ASSUMED NAME CERTIFICATE

Secretary of State of Texas

Corporations Section

——

The name of the corporation, limited liability company, limited partnership, or
registered limited liability partnership as stated in its articles of incorporation,
articles of organization, certificate of limited partnership, application for certificate
of authority or comparable document is Atmos Energy Corporation.

The assumed name under which the business or professional service is or is to be
conducted or rendered is United Cities Gas Company.

The state, country, or other jurisdiction under the laws of which it was
incorporated, organized or associated is Texas, and the address of its registered or
similar office in that jurisdiction is Texas - 5430 LBJ Freeway, Suite 1800,
Dallas, TX 75240.

The period, not to exceed 10 years, during which the assumed name will be used is

10 years.
The entity is a (check one):

v Business Corporation
Non-Profit Corporation
- Professional Corporation
Professional Association
Limited Liability Company
Limited Partnership
Registered Limited Liability Partnership

If the entity is some other type of incorporated business, professional or -other
association, please specify below:

If the entity is required to maintain a registered office in Texas, the address of the
registered office is 5430 LBJ Freeway. Suite 1800, Dallas, Texas 75240 and the
name of its registered agent at such address is Glen A. Blanscet.

The address of the principal office (if not the same as the registered officeis




7. If the entity is not required to or does not maintain a registered office in Texas, the
office address in Texas is
and if the entity is not incorporated, organized or associated under the laws of
Texas, the address of its place of business in Texas is
and the office address elsewhere is

8. The county or counties where business or professional services are being or are to
be conducted or rendered under such assumed name are (if applicable, use the
designation “ALL” or "ALL EXCEPT”): ALL

Atmos Energy Corporation

By: @KA gg W“A/

Signature of officer, general partner, manager,
representative or attorney-in-fact of the entity
Glen A. Blanscet, Vice President

State of Texas
County of Dallas

Before me, the undersigned authority, on this day personally appeared Glen A. Blanscet
known to me to be the person who signed the foregoing instrument, and acknowledged to
me that he executed the instrument for the purposes therein expressed.

Given under my hand and seal of office on this 29  day of Jul t—&
1997.

o

(Notary Seal) _

Toun,

L5\ SHIRLEY STROTHER

\ Notary Public ’
‘XY State of Texas
2 7 Commission Expires 8-20-97 -
Notary Public

Revised 6/96




1 2 1 TIT WE
: In the Officé of the
Secretary of Stata of Texas

ARTICLES OF MERGER JUL 291997

CORPORATIONS SECTION

————

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation Act, United
Cities Gas Company, an Illinois corporation ("United Cities Illinois"), United Cities Gas
Company, a Virginia corporation ("United Cities Virginia"), and Atmos Energy Corporation, a
Texas corporation ("Atmos"), hereby execute the following Articles of Merger for the purpose
of merging United Cities Illinois and United Cities Virginia with and into Atmos:

ARTICLE I

Attached hereto and made a part hereof for all purposes as Exhibit A is a Plan of Merger
(the "Plan") providing for the merger of United Cities Illinois and United Cities Virginia with and
into Atmos, with Atmos being the surviving corporation incorporated under the laws of Texas
and Virginia. The Plan has been approved by the shareholders of United Cities Illinois in the
manner prescribed by the laws of Illinois, by the shareholders of United Cities Virginia in the
manner prescribed by the laws of Virginia and by the shareholders of Atmos in the manner.
prescribed by the Texas Business Corporation Act.

ARTICLE II

The number of outstanding shares of the only classes of stock of Atmos, United Cities

" Illinois and United Cities Virginia entitled to vote on the Plan are as follows:

Number of Shares

Corporation Qutstanding Class of Shares
Atmos 16,029,581 Common Stock
United Cities Illinois 13,174,794 Common Stock
United Cities Virginia 13,174,794 Common Stock

- ARTICLE II1

The number of outstanding shares of Atmos, United Cities Illinois and United Cities
Virginia voted for and against the Plan are as follows:

Total Voted Total Voted Class of

Corporation For Against Shares
Atmos 13,618,535 129,859 Common Stock
United Cities Illinois 9,445,280 64,096 Common Stock

United Cities Virginia 9,445,280 64,096 Common Stock




ARTICLE IV

The Plan and the pefformanée of its terms were duly authorized by Atmos, United Cities

Illinois and United Cities Virginia by all action required by the respective laws under which they

were incorporated or organized and by their respective constituent documents.

ARTICLE V

The merger will become effective at 11:59 p.m., Eastern time, on July 31, 1997, in
accordance with the provisions of Article 10.03 of the Texas Business Corporation Act.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these Articles
of Merger to be executed in its name and on its behalf by a duly authorized officer as of the 29
day of July, 1997.

ATMOS ENERGY CORPORATION,
a Texas corporation

By: WM W ﬂr&dr
~ Robert W. Best : (18
Chairman, President and '

Chief Executive Officer

UNITED CITIES GAS COMPANY,
an Illinois corporation

By: ,Mzdvu—(

Gene C. Koonce
~ Chairman of the Board, President
~ and Chief Executive Officer

UNITED CITIES GAS COMPANY,
a Virginia corporation

o Lot s

Gene C. Koonce
Chairman of the Board, President
and Chief Executive Officer
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PLAN OF MERGER

This PLAN OF MERGER (this "Plan") by and between ATMOS ENERGY
CORPORATION, a Texas corporation ("Atmos"), and UNITED CITIES GAS COMPANY, an
Ilinois and Virginia corporation ("United Cities”). Pursuant to this Plan, United Cities shall be
merged with and into Atmos, with Atmos as the surviving corporation (the "Merger"), and the
outstanding capital stock of United Cities shall be converted into the right to receive shares of
capital stock of Atmos.

WITNESSETH:

WHEREAS, Atmos is a corporation duly organized and existing under the laws of the State
of Texas, and United Cities is a corporation duly organized and existing under the laws of the
States of Illinois and Virginia;

WHEREAS, Atmos and United Cities have entered into an Agreement and Plan of
Reorganization dated July 19, 1996, as amended by Amendment No. 1 to Agreement and Plan of
Reorganization dated October 3, 1996 (the "Reorganization Agreement”), which contemplates the
merger of United Cities with and into Atmos, with Atmos as the surviving corporanon as provided
in th1s Plan; and

WHEREAS, the respective Boards of Directors of Atmos and United Cities have duly
authorized the execution of this Plan and have directed that the Merger be submitted to their
respective shareholders for a vote in accordance with the requirements of the Texas Business
Corporation Act, the Illinois Business Corporation Act, and the Virginia Stock Corporation Act,
the Boards of Directors and shareholders of Atmos and United Cities have approved the Merger,
and the Board of Directors and shareholders of Atmos have authorized the issuance of shares of
the common stock, no par value, of Atmos (the "Atmos Stock”) in connection with the Merger;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto agree as follows

ARTICLE I
MERGER OF UNITED CITIES INTO ATMOS

SECTION 1.01 The Merger. In accordance with the Texas Business Corporation Act, the
Illinois Business Corporation Act, and the Virginia Stock Corporation Act, United Cities shall be
merged with and into Atmos at the effective time of the Merger (as defined below). Following
the Merger, the separate corporate existence of United Cities shall cease and Atmos shall be the
surviving corporation, organized under the laws of the State of Texas and the Commonwealth of
- Virginia (the "Surviving Corporation”).

EXHIBIT A




SECTION 1.02 Effects of the Merger.

(@) The Merger shall have the effects set forth in the applicable provisions
of the Texas Business Corporation Act, the Illinois Business Corporation Act, and the
Virginia Stock Corporation Act. Without limiting the generality of the foregoing sentence,
and subject thereto, at the Effective Time, by operation of law, all of the property, rights,
privileges, powers and franchises of United Cities and Atmos shall vest in the Surviving
Corporation, and all debts, liabilities and obligations of United Cities and Atmos shall be
assumed by the Surviving Corporation and shall become the debts, liabilities and
obligations of the Surviving Corporation.

(b)  If, at any time after the Merger, the Surviving Corporation shall
deem it necessary to obtain further assignments or documents to vest, perfect, confirm or
record in the Surviving Corporation title to any property or rights of United Cities acquired
as a result of the Merger, United Cities hereby authorizes the officers and directors of the
Surviving Corporation or its successors to execute and deliver on behalf of and in the name
of United Cities all such proper deeds, assignments and other instruments and to do all
things necessary and proper to vest, perfect, confirm or record title to such property or
rights in the Surviving Corporation or its successor. '

SECTION 1.03 Articles of Incorporation; Bylaws.

(a) The Restated Articles of Incorporation of Atmos, as in effect
immediately prior to the Effective Time, shall be amended as provided herein, and
such Restated Articles of Incorporation, as so amended, shall be the Articles of
Incorporation of the Surviving Corporation, without any other modification or
amendment until thereafter amended as provided by law. A copy of the Restated
Articles of Incorporation of Atmos as amended hereby is attached hereto as Exhibit
A.

()  The text of Article One, Article Two and Article Three of the
Restated Articles of Incorporation of Atmos shall be amended and-restated in theu entirety
to read as follows:

"ARTICLE ONB

Atmos Energy Corporatwn, pursuant to the provisions of
Article 4.07 of the Texas Business Corporation Act, adopted
Restated Articles of Incorporation, which accurately copied the
Articles of Incorporation and all amendments thereto that were in
effect to date and such Restated Articles of Incorporation contained
no change in any provision thereof.
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ARTICLE TWO

Such Restated Articles of Incorporation were adopted by i
resolution of the board of directors of the corporation on the 8th day
of November, 1989.

ARTICLE THREE

The Restated Articles of Incorporation have been further
amended pursuant to that certain Plan of Merger by and between
Atmos Energy Corporation and United Cities Gas Company, an
Hlinois and Virginia corporation. The Articles of Incorporation and
all amendments and supplements thereto as superseded by the
Restated Articles of Incorporation and as amended pursuant to the -
Plan of Merger are as follows:"

©) The text of Article IT of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its entirety to read as follows:

"The purposes for which the Corporation is organized are
the transaction of any or all lawful business for which corporations
may be incorporated under the Texas Business Corporation Act,
including, but not limited to, the transportation and distribution of
natural gas by pipeline as a public utility, except that with respect
to the Commonwealth of Virginia, the Corporation may only
conduct such business as is permitted to be conducted by a public
service company engaged in the transportation and distribution of
patural gas by pipeline.”

(d)  The text of Article ITI of the Restated Articles of Incorporation of
Atmos shall be amended and restated in ns ennrety to read as follows:

"ARTICLE II.

, The Corporanon is mcorporated in the State of Texas and the
Commonwealth of Virginia. The post office address of the
registered office of this Corporation in the State of Texas is Three
Lincoln Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas
75240, and the registered agent for service of this Corporation at the
same address is Glen A. Blanscet. The post office address of the
registered office of this Corporation in the Commonwealth of
Virginia is Riverfront Plaza, East Tower, 951 East Byrd Street,
Richmond, Virginia 232194074, and the registered agent for
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service of this Corporation at the same address is Allen C. Goolsby,
I, such registered agent being a resident of the Commonwealth of
Virginia and a member of the Virginia State Bar."

.(c) The text of Article VI of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its entirety to read as follows:

"ARTICLE VI

1. Number of Directors. The number of directors constituting the
present board of directors is thirteen (13); however, thereafter the number of
directors constituting the Board of Directors shall be fixed by the Bylaws of the
Corporation. No director shall be removed during his term of office except for
cause and by the affirmative vote of the holders of seventy-five percent (75%) of
the shares then entitled to vote at an election of directors. The names and addresses
of the persons who are to serve as directors until the next annual meeting of the
shareholders or until their successors are duly elected and qualified are as follows:

Name Address

Travis W. Bain I 2001 Coit Road
Suite 130
Plano, TX 75075

Robert W. Best Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
Dallas, Texas 75240

Dan Busbes 2200 Ross Avenue
Suite 2200
Dallas, TX 75201

Richard W. Cardin 107 Sheffield Court
Nashyville, TN 37215

' Thomas J. Garland |  Tusculum College |
‘ ' McCormick Hall, 1st Floor
Greeneville, TN 37743

Gene C. Koonce . 5300 Maryland Way
Brentwood, TN 37027




Name Address

Vincent Lewis Meadows Office Complex
301 Route #17, North
Rutherford, NJ 07070

Thomas C. Meredith Western Kentucky University
' Bowling Green, KY 42101

Phillip E. Nichol 301 Commerce
: Suite 2800
Ft. Worth, TX 76102

Carl S. Quinn 14 East 75th Street, #8B

New York, NY 10021

" Lee E. Schlessman 1301 Pennsylvania Street

Penn Center
Suite 800
Denver, CO 80203

Charles K. Vaughan Three Lincoln Centre

Suite 1800
5430 LBJ Freeway
“Dallas, TX 75240

Richard Ware II Plaza One/Box One

Amarillo, TX 79105

2. Election and Term. The directors shall be divided into three classes,
designated Class I, Class II and Class III. Each class shall consist, as nearly as
may be possible, of one-third of the total number of directors constituting the entire
Board of Directors. At each anmual meeting of shareholders, successors to the
class of directors whose term expires at that annual meeting shall be elected for a
three-year term. Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vote in the election of directors and repmented in
person or by proxy at a meeting of shareholders at which a quorum is present. If
the pumber of directors is changed, any increase or decrease shall be apportioned
among the classes so as to maintain the number of directors in each class as pearly
equal as possible, and any additional director of any class elected by the
shareholders to fill a vacancy resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no
case will a decrease in the number of directors shorten the term of any incumbent
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director. A director shall hold office until the annual meeting for the year in which
his term expires and until his successor shall be duly elected and qualified, subject,
however, to prior death, resignation, retirement, disqualification or removal from
office.” :

) The text of Subsection 2.01 of Article VII of the Restated Articles
of Incorporation of Atmos shall be amended and restated in its entirety as follows:

"2.01 Subject to the provisions of law, including the Texas
Business Corporation Act and the Virginia Stock Corporation Act
and to the conditions set forth in any resolution of the Board of
Directors of the Corporation, such dividends (payable in cash, stock
or otherwise) as may be determined by the Board of Directors may
be declared and paid on the Common Stock from time to time out
of any funds legally available therefor."”

(g)  The text of Article X of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its entirety as follows:

"ARTICLE X.

No director of the Corporation shall be personally liable to
the Corporation or its shareholders for monetary damages for an act
or omission in such director's capacity as a director, except for
liability for (i) a breach of the director's duty of loyalty to the
Corporation or its shareholders; (ii) an act or omission not in good
faith or that involves intentional misconduct or a knowing violation
of the law; (iii) a transaction from which the director received an
improper benefit, whether or not the benefit resulted from an action
taken within the scope of the director's office; (iv) an act or
omission for which the liability of a director is expressly provided
by statute; or (v) an act related to an unlawful stock repurchase or
payment of a dividend. If the laws of the State of Texas or the
Commonwealth of Virginia are hereafter amended to authorize

- corporate action further eliminating or limiting the personal liability -
of a director of the Corporation, then the liability of a director of
the Corporation shall thereupon automatically be eliminated or
limited to the fullest extent permitted by the laws of the State of
Texas and the Commonwealth of Virginia. Any repeal or
modification of this Article X by the shareholders of the




Corporation shall not adversely affect any right or protection of a
director existing at the time of such repeal or modification with

respect to such events or circumstances occurring or existing prior
to such time."

(h)  The Bylaws of Atmos, as in effect immediately prior to the Effective
Time, shall be the Bylaws of the Surviving Corporation, without any modification
or amendment until thereafter amended as provided by law.

SECTION 1.04 Directors and Officers.

(a) At the Effective Time, the number of directors of the Surviving
Corporation shall be thirteen (13), and thereafter shall be set in the manner provided in the
Bylaws of the Surviving Corporation. The directors of the Surviving Corporation shall be
the nine (9) directors of Atmos in office at and as of the Effective Time and the following
four (4) former directors of United Cities: Messrs. Gene C. Koonce, Vincent Lewis,
Thomas J. Garland and Richard W. Cardin. Each of the Atmos directors in office prior
to the Effective Time shall continue to serve in the class and for the term that he was
serving at and as of the Effective Time, and the following directors shall serve in the
classes and for the terms indicated: Mr. Koonce (Class I, with a term expiring in 1999);
Mr. Lewis (Class I, with a term expiring in 1999); Mr. Cardin (Class II, with a term
expiring in 2000); and Mr. Garland (Class III, with a term expiring in 1998). All of such
directors shall remain in office until their respective successors are duly elected or
appointed and qualified.

(b)  The officers of Atmos in office at and as of the Effective Time shall
remain the officers of the Surviving Corporation, in each case until their respective
successors are duly elected or appointed and qualified.

ARTICLE I
CONVERSION AND EXCHANGE OF SHARES

SECTION 2.01 Conversion of Shares. (a) At and as of the Effective Time, each
_outstanding share of the common stock of United Cities (the "United Cities Stock”) automatically
shall become and be converted into the right to receive one (1) share of Atmos Stock (as the same
may be adjusted in accordance with the terms hereof). The exchange ratio set forth in the
immediately preceding sentence shall be appropriately and proportionately adjusted in the event
of any stock dividend on, or stock split or stock combination of, or any other like change in the
Atmos Stock or the United Cities Stock based on a record date occurring during the period from
July 19, 1996 until immediately prior to the Effective Time.




() At and as of the Effective Time, each share of the United Cities
Stock then held in the treasury of United Cities, if any, shall, by virtue of the Merger and
without any action on the part of the holder thereof, be canceled without payment of any
consideration therefor and without any conversion thereof.

()  No fraction of a share of Atmos Stock will be issuable upon the
conversion of shares of United Cities Stock in the Merger. Instead, each shareholder of
United Cities who but for this provision would be entitled to a fractional share of Atmos
Stock shall, upon surrender to Atmos' Paying Agent (as bereinafter defined) of his
certificate or certificates formerly representing shares of United Cities Stock (each, an
"Qld Certificate"), receive in lieu of such fractional share, and without interest, a cash
amount determined by multiplying such fraction by the average of the closing sale prices
for a share of Atmos Stock, as reported on the NYSE, for the five (5) business days prior
to the date on which the Effective Time shall occur.

SECTION 2.02 Exchange of Certificates. (a) Following the Effective Time, the
shareholders of United Cities shall deliver to the Paying Agent their Old Certificates. Upon
surrender to the Paying Agent of outstanding Old Certificates, the holder of such Old Certificate
or Old Certificates shall receive in exchange therefor a certificate (a “New Certificate™)
representing whole shares of the Atmos Stock (the "Atmos Shares®) and cash in lieu of fractional
shares in accordance with the provisions of Sections 2.01(a) and 2.01(c) of this Plan. Until so
surrendered and exchanged, each Old Certificate shall be deemed at and after the Effective Time
to represent only the right to receive upon such surrender a New Certificate representing Atmos.
Shares and cash in lieu of fractional shares without any interest thereon. All rights to receive the
Atmos Shares into which the shares of United Cities Stock are converted, and cash in lieu of
fractiopal shares, pursuant to this Plan shall be deemed to have been issued and paid in full
satisfaction of all rights pertaining to such United Cities Stock.

(®)  The New Certificates representing the Atmos Shares to be issued in
connection with the Merger shall in each case be issued to the person in whose name the
surrendered Old Certificate or Old Certificates is or are registered. A restrictive legend
shall be placed on the New Certificates representing those Atmos Shares issued to persons
who (i) were affiliates of Uniied Cities prior to the Merger, ard/or (ii) become affiliates
of Atmos after the Merger, and a potation shall be made in the appropriate records of
Atmos, mdlcatmg that the shams represented thereby are subject to certam mmctxons on -
transfer.

(© At the Effective Time, the stock transfer books of United Cities shall
be closed, and there shall be no further registration or transfers of shares of United Cities -
Stock thereafter in the records of United Cities.

(d)  Unless and until an Old Certificate shall be surrendered to the Paying
Agent as set forth herein, the holder of such Old Certificate shall not receive any dividends
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or other distributions payable to record holders of the Atmos Stock. Upon and after such
surrender, there shall be paid (without interest) to the record holder of the New Certificate
issued and exchanged for such Old Certificate, the amount of any such dividend or other
distribution (the record date for the payment of which was after the Effective Time) not
previously paid to such holder. Holders of New Certificates who shall have surrendered
their Old Certificates prior to any dividend record date will receive their dividends on the
corresponding payment date.

(e)  The Atmos Shares issuable in the Merger are hereinafter called the
"Merger Consideration.” Immediately following the Effective Time, Atmos shall deposit
or cause to be deposited in trust with a bank or trust company to be designated by Atmos
(the "Paying Agent"), as agent for the holders of the Old Certificates, the certificates
representing the Atmos Shares that constitute the Merger Consideration. As soon as
practicable after the Effective Time, the Paying Agent shall cause to be mailed, and shall
make available at the offices of the Paying Agent, to each person entitled to receive the
Merger Consideration, a form of a letter of transmittal and instructions for use in effecting
the surrender for payment of the Old Certificates which, immediately prior to the Effective
Time, represented shares of United Cities Stock. Upon surrender to the Paying Agent of
such Old Certificates, together with such letter of transmittal, duly executed and completed
in accordance with the instructions thereto, the Paying Agent shall promptly deliver the
Merger Consideration to the persons entitled thereto, less any amount required to be
withheld under applicable federal income tax regulations. If payment is to be made to a
person other than the registered holder of the Old Certificate surrendered, it shall be a
condition of such payment that the Old Certificate so surrendered shall be properly
endorsed or otherwise be in proper form for transfer and that the person requesting such
payment shall pay any transfer taxes required by reason of the payment to a person other
than the registered holder of the Old Certificate surrendered or establish to the satisfaction
of Atmos and the Paying Agent that such tax has been paid or is not applicable. The
Paying Agent shall be authorized to deliver the Merger Consideration with respect to any
Old Certificate for United Cities Stock theretofore issued which has been lost or destroyed,
upon receipt of evidence satisfactory to Atmos and the Paying Agent of ownership of the
United Cities Stock represented thereby and of appropriate indemnification. One year
following the Effective Time, Atmos, as the surviving corporation in the Merger, shall be
entitled to require the Paying Agent to deliver to Atmos any certificates representing
United Cities Stock which have not been disbursed to holders of Old Certificates
representing United Cities Stock outstanding immediately prior to the Effective Time, and
thereafter such holders shall be entitled to look only to Atmos (subject to abandoned
property, escheat, or other similar laws) for the New Certificates representing Atmos
Shares payable upon due surrender of their Old Certificates representing United Cities
Stock. Atmos shall pay all charges and expenses, including those of the Paying Agent, in
connection with the exchange of the Merger Consideration for certificates representing
United Cities Stock.




SECTION 2.03. Dissenting Shares. Notwithstanding anything in this Plan to the
contrary, shares of United Cities Stock that are issued and outstanding immediately prior to the
Effective Time and that are held by a holder of United Cities Stock who has not voted such shares
in favor of adoption of this Plan and shall have properly demanded dissenters' rights for such
shares in the manner provided in Section 11.70(a) of the Illinois Business Corporation Act
("United Cities Dissenting Shares”) shall not be converted into the right to receive the Merger
Consideration unless and until such holder becomes ineligible for such dissenters’ rights. If such
holder becomes ineligible for such dissenters' rights, then, as of the Effective Time or the
occurrence of such event, whichever occurs last, such shares shall thereupon cease to be United
Cities Dissenting Shares and shall be converted into the right to receive the Merger Consideration
as provided in Section 2.01 hereof.

SECTION 2.04 Treatment of United Cities Options. Following the consummation of the
Merger, Atmos agrees to continue in effect the United Cities Gas Company Long-Term Stock Plan
of 1989, as amended. Persons holding options under such plan shall be allowed to exercise their
options for Atmos Stock at the exchange rate set forth in Section 2.01. Persons holding stock
appreciation rights under such plan shall be allowed to exercise such rights based on the price of
Atmos Stock taking into account the exchange rate set forth in Section 2.01.

ARTICLE I
EFFECTIVE TIME

SECTION 3.01. Effective Time. The Merger shall become effective at 11:59 p.m.,
Eastern time, on July 31, 1997(the "Effective Time").

SECTION 3.02 Amendment. At any time before or after the approval of the
Reorganization Agreement and this Plan by the respective shareholders of Atmos and United Cities
and prior to the filing date, the Reorganization Agreement and this Plan may be amended in
writing by Atmos and United Cities; provided, however, that after submission of the Plan to the
shareholders of either party to the Merger, no amendment may be made which would (i) increase
or decrease the amount or change the type of consideration into which each share of United Cities
Stock shall be converted upon consummation of the Merger or (ii) otherwise be in conflict with

§13. 1-718([) of the Virginia Stock Corporanon Act. This Plan may not be amended except by an
instrument in writing signed by the parties hereto.

SECTION 3.03 Abandonment. The Merger may be abandoned at any time prior to
the filing date in accordance with the provisions set forth in the Reorganization Agreement.
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EXHIBIT A
RESTATED ARTICLES OF INCORPORATION
ATMOS ENERG%FCORPORATION
AS AMENDED
ARTICLE ONE
Atmos Energy Corporation, pursuant to the provisions of Article 4.07 of the Texas Business
Corporation Act, adopted Restated Articles of Incorporation, which accurately copied the Articles
of Incorporation and all amendments thereto that were in effect to date and such Restated Articles
of Incorporation contained no change in any provision thereof.
ARTICLE TWO
Such Restated Articles of Incorporation were adopted by resolution of the board of directors
of the corporation on the 8th day of November, 1989.
ARTICLE THREE
The Restated Articles of Incorporation havé been further amended pursuant to that certain
Plan of Merger by and between Atmos Energy Corporation and United Cities Gas Company, an
Illinois and Virginia corporation. The Articles of Incorporation and all amendments and
supplements thereto as superseded by the Restated Articles of Incorporation and as amended
pursuant to the Plan of Merger are as follows:
ARTICLE L
The name of the corporation shall be Atmos Energy Corporation (the "Corporation”).
ARTICLE I, o
~ The purposes for which tvhe.C‘o‘rp-o.rati.on is‘ organized are the transaction of any or all laQﬁII
business for which corporations may be incorporated under the Texas Business Corporation Act,
inctuding, but not limited to, the transportation and distribution of natural gas by pipeline as a public
utility, except that with respect to the Commonwealth of Virginia, the Corporation may only conduct

such business as is permitted to be conducted by a public service company engaged in the
transportation and distribution of natural gas by pipeline.




ARTICLE 1.

The Corporation is incorporated in the State of Texas and the Commonwealth of Virginia.
The post office address of the registered office of this Corporation in the State of Texas is Three
Lincoln Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240, and the registered agent for
service of this Corporation at the same address is Glen A. Blanscet. The post office address of the
registered office of this Corporation in the Commonwealth of Virginia is Riverfront Plaza, East
Tower, 951 East Byrd Street, Richmond, Virginia 23219-4074, and the registered agent for service
of this Corporation at the same address is Allen C. Goolsby, III, such registered agent being a
resident of the Commonwealth of Virginia and a member of the Virginia State Bar.

ARTICLE IV,
The period of the Corporation's duration shall be perpetual.
ARTICLE V.

The Corporation shall not commence business until it has received for the shares
consideration of the value of One Thousand Dollars ($1,000) consisting of money, labor done or
property actually received. '

ARTICLE VI.

1. Number of Directors. The number of directors constituting the present board of
directors is thirteen (13); however, thereafter the number of directors constituting the Board of
Directors shall be fixed by the Bylaws of the Corporation. No director shall be removed during his
term of office except for cause and by the affirmative vote of the holders of seventy-five percent
(75%) of the shares then entitled to vote at an election of directors. The names and addresses of the
persons who are to serve as directors until the next annual meeting of the shareholders or until their
successors are duly elected and qualified are as follows:

Name Address

Travis W. Bain [I 2001 Coit Road
Suite 130
Plano, TX 75075

Robert W. Best Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
Dallas, Texas 75240

| Dan Busbee - R 2200 Ross Avenue
‘ ‘ Suite 2200
Dallas, TX 75201

Richard W. Cardin 107 Sheffield Court
. Nashville, TN 37215

Thomas J. Garland Tusculum College
McCormick Hall, 1st Floor
Greeneville, TN 37743




Gene C. Koonce 5300 Maryland Way
Brentwood, TN 37027

~ Vincent Lewis ' Meadows Office Complex
301 Route #17, North
Rutherford, NJ 07070

Thomas C. Meredith Western Kentucky University
’ Bowling Green, KY 42101

Phillip E. Nichol ' 301 Commerce
4 Suite 2800
Ft. Worth, TX 76102

Carl S. Quinn : 14 East 75th Street, #8B
New York, NY 10021

Lee E. Schlessman 1301 Pennsylvania Street
Penn Center
Suite 800
Denver, CO 80203

Charles K. Vaughan Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
Dallas, TX 75240

Riché.rd Ware I1 | Plaza One/Box One
Amarillo, TX 79105

Election and Term The directors shall be divided into three classes, designated Class
I, Class 11 and Class II. Each class shall consist, as pearly as may be possible, of one-third of the
total number of directors constituting the entire Board of Directors. At each annual meeting of
shareholders, successors to the class of directors whose term expires at that annual meeting shall be
elected for a three-year term. Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vote in the election of directors and represented in person or by proxy at
a meeting of shareholders at which a quorum is present. If the number of directors is changed, any
increase or decrease shall be apportioned among the classes so as to maintain the number of directors
in each class as nearly equal as possible, and any additional director of any class elected by the
shareholders to fill a vacancy resulting from an increase in such class shall hold office for a term that
 shall coincide with the remaining term of that class, but in no case will a decrease in the number of
directors shorten the term of any incumbent director. A director shall hold office until the annual -
- meeting for the year in which his term expires and until his successor shall be duly elected and
qlﬂliahﬁed subject, however, to prior death, resignation, retirement, disqualification or removal from
office

ARTICLE VIL

1. Capitalization.

The aggregate number of shares which the Corporation shall have the authority to issue is
- Seventy-Five Million (75,000,000) shares of Common Stock having no par value.




2.01  Subject to the provisions of law, including the Texas Business Corporation Act and
the Virginia Stock Corporation Act and to the conditions set forth in any law, including resolution
of the Board of Directors of the Corporation, such dividends (payable in cash, stock or otherwise)
as may be determined by the Board of Directors may be declared and paid on the Common Stock
from time to time out of any funds legally available therefor.

2.02  The holders of the Common Stock shall exclusively possess full voting power for the
election of directors and for all other purposes. In the exercise of its voting power, the Common
Stock shall be entitled to one vote for each share held.

3. Provisions Applicable to All Classes of Stock.

3.01 Subject to applicable law, the Board of Directors may in its discretion issue from time
to time authorized but unissued shares for such consideration as it may determine. The shareholders
shall have no pre-emptive rights, as such holders, to purchase any shares or securities of any class
which may at any time be sold or offered for sale by the Corporation. ‘

3.02 At each election for directors every shareholder entitled to vote at any meeting shall
have the right to vote, in person or by proxy, the number of shares owned by him for as many
persons as there are directors to be elected. Cumulative voting of shares of stock in the election of
directors or otherwise is hereby expressly prohibited.

3.03 The Corporation shall be entitled to treat the person in whose name any share or other
~ security is registered as the owner thereof, for all purposes, and shall not be bound to recognize any
equitable or other claim to or interest in such shares or other security on the part of any other person,
whether or not the Corporation shall have notice thereof.

4 Provisions Apolicable to Certain Business Combinations

4.01 The affirmative vote of the holders of not less than seventy-five percent (75%) of the
outstanding shares of "Voting Stock" (as hereinafter defined) held by stockholders other than a
“Substantial Shareholder" (as hereinafter defined) shall be required for the approval or authorization
of any "Business Combination” (as hereinafter defined) of the Corporation with any Substantial
Shareholder; provided, however, that the seventy-five percent (75%) voting requirement shall not
be applicable if either:

- @) The "Continuing Directors" (as hereinafter defined) of the Corporation
by the affirmative vote of at least a majority (a) have expressly approved in advance
the acquisition of the outstanding shares of Voting Stock that caused such Substantial
Shareholder to become a Substantial Shareholder, or (b) have expressly approved
such Business Combination either in advance of or subsequent to such Substantial.
Shareholder's having become a Substantial Shareholder; or

(i) The cash or fair market value (as determined by at least a majority of the
Continuing Directors) of the property, securities or other consideration to be received
per share by holders of Voting Stock of the Corporation in the Business Combination
is not less than the "Highest Per Share Price" or the "Highest Equivalent Price" (as
these terms are hereinafter defined) paid by the Substantial Shareholder in acquiring
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any of its holdings of the Corporation's Voting Stock.
4.02 For purposes of this paragraph 4 of Article VII: -

(1) The term "Business Combination" shall include, without limitation,
(a) any merger or consolidation of the Corporation, or any entity controlled by or
under common control with the Corporation, with or into any Substantial
Shareholder, or any entity controlled by or under common control with the
Substantial Shareholder, (b) any merger or consolidation of a Substantial
Shareholder, or any entity controlled by or under common control with the
Corporation, (c) any sale, lease, exchange, transfer or other disposition of all or
substantially all of the property and assets of the Corporation, or any entity controlled
by or under common control with the Corporation, to a Substantial Shareholder, or
any entity controlled by or under common control with the Substantial Shareholder,
'(d) any purchase, lease, exchange, transfer or other acquisition of all or substantially
all of the property and assets of a Substantial Shareholder or any entity controlled by
or under common control with the Corporation, (e) any recapitalization of the
Corporation that would have the effect of increasing the voting power of a
Substantial Shareholder, and (f) any agreement, contract or other arrangement
providing for any of the transactions described in this definition of Business
Combination.

(1) The term "Substantial Shareholder" shall mean and include any
individual, corporation, partnership or other person or entity which, together with its
"Affiliates" and "Associates" (as those terms are defined in Rule 12b-2 of the General
Rules and Regulations promulgated under the Securities Exchange Act of 1934 (the
"Exchange Act") as in effect at the date of the adoption hereof), "Beneficially Owns"
(as defined in Rule 13d-3 of the Exchange Act) an aggregate of 10 percent or more
of the outstanding Voting Stock of the Corporation, and any Affiliate or Associate
of any such individual, corporation, partnership or other person or entity.

(1)  Without limitation, any share of Voting Stock of the Corporation that
any Substantial Shareholder has the right to acquire at any time (notwithstanding that
Rule 13d-3 of the Exchange Act deems such shares to be beneficially owned only if
such right may be exercised within 60 days) pursuant to any agreement, or upon
exercise of conversion rights, warrants or options, or otherwise, shall be deemed to
be Beneficially Owned by the Substantial Shareholder and to be outstanding for
purposes of clause (ii) above. .

(iv)  For the purposes of subparagraph 4.01(ii) of this paragraph 4 of
Article VII, the term "other consideration to be received" shall include, without
limitation, Common Stock or other capital stock of the Corporation retained by its
existing stockholders other than Substantial Shareholders or other parties to such
Business Combination in the event of a Business Combination in which the
Corporation is the surviving corporation.

(v)  Theterm "Voting Stock" shall mean all of the outstanding shares of
Common Stock entitled to vote on each matter on which the holders of record of
Common Stock shall be entitled to vote, and each reference to a proportion of shares
of Voting Stock shall refer to such proposition of the votes entitled to be cast by such
shares.

(vi)  The term "Continuing Director" shall mean a Director who was a
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member of the Board of Directors of the Corporation immediately prior to the time
that the Substantial Shareholder involved in a Business Combination became a
Substantial Shareholder.

(vii) A Substantial Shareholder shall be deemed to have acquired a share
of the Voting Stock of the Corporation at the time when such Substantial Shareholder
became the Beneficial Owner thereof. With respect to the shares owned by
Affiliates, Associates or other persons whose ownership is attributed to a Substantial
Shareholder under the foregoing definition of Substantial Shareholder, if the price is
paid by such Substantial Shareholder for such shares is not determinable by a
majority of the Continuing Directors, the price so paid shall be deemed to be the
higher of (a) the price paid upon the acquisition thereof by the Affiliate, Associate
or other person or (b) the market price of the shares in question at the time when the
Substantial Shareholder became the Beneficial Owner thereof.

(vit})  The terms "Highest Per Share Price" and "Highest Equivalent Price"
as used in this paragraph 4 of Article VII shall mean the highest price that can be
determined to have been paid at any time by the Substantial Shareholder for any
share or shares of that class of capital stock. If there is more than one class of capital
stock of the Corporation issued and outstanding, the Highest Equivalent Price shall
mean with respect to each class and series of capital stock of the Corporation the
amount determined by a majority of the Continuing Directors, on whatever basis they
believe is appropriate, to be the highest per share price equivalent to the highest price
that can be determined to have been paid at any time by the Substantial Shareholder
for any share or shares of any class or series of capital stock of the Corporation. In
determining the Highest Per Share Price and Highest Equivalent Price, all purchases
by the Substantial Shareholder shall be taken into account regardless of whether the
shares were purchased before or after the Substantial Shareholder became a
Substantial Shareholder. The Highest Per Share Price and the Highest Equivalent
Price shall include any brokerage commissions, transfer taxes and soliciting dealers'
fees paid by the Substantial Shareholder with respect to the shares of capital stock of
the Corporation acquired by the Substantial Shareholder. In the case of any Business -
Combination with a Substantial Shareholder, the Continuing Directors shall
determine the Highest Per Share Price or the Highest Equivalent Price for each class
and series of the capital stock of the Corporation.

4.03 The provisions set forth in this paragraph 4 of Article VII may not be amended,
altered, changed or repealed in any respect unless such action is approved by the affirmative vote of
the holders of not less than seventy-five percent (75%) of the outstanding shares of Voting Stock (as
defined in this Article VII) of the Corporation at a meeting of the shareholders duly called for the
consideration of such amendment, alteration, change or repeal; provided, however, that if there is
a Substantial Shareholder (as defined in this Article VII), such action must also be approved by the
affirmative vote of the holders of not less than seventy-five percent (75%) of the outstanding shares
of Voting Stock held by the shareholders other than the Substantial Shareholder.

ARTICLE VIIL
The power to alter, amend or repeal the Corporation's bylaws, and to adopt new bylaws, is

hereby vested in the Board of Directors, subject, however, to repeal or change by the affirmative vote
of the holders of seventy-five percent (75%) of the outstanding shares entitled to vote thereon.




ARTICLE IX.

The Corporation shall indemnify, to the fullest extent permitted by law, any person who was,
is, or is threatened to be made a named defendant or respondent in any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or
investigative, any appeal in such action, suit, or proceeding, and any inquiry or investigation that
could lead to such an action, suit, or proceeding, by reason of the fact that such person is or was a
director or officer of the Corporation, or, while such person was a director of the Corporation, is or
was serving at the request of the Corporation as a director, officer, partner, venturer, proprietor,
trustee, employee, agent, or similar functionary of another corporation, partnership, joint venture,
sole proprietorship, trust, employee benefit plan, or other enterprise, against judgments, penalties
(including excise and similar taxes), fines, settlements, and reasonable expenses (including attorney's
fees) actually incurred by such person in connection with such action, suit, or proceeding. In
addition to the foregoing, the Corporation shall, upon request of any such person described above
and to the fullest extent permitted by law, pay or reimburse the reasonable expenses incurred by such
person in any action, suit, or proceeding described above in advance of the final disposition of such
action, suit, or proceeding.

ARTICLE X.

No director of the Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages for an act or omission in such director's capacity as a director,
except for liability for (1) a breach of the director's duty of loyalty to the Corporation or its
shareholders; (ii) an act or omission not in good faith or that involves intentional misconduct or a
knowing violation of the law; (iii) a transaction from which the director received an improper
benefit, whether or not the benefit resulted from an action taken within the scope of the director's
office; (iv) an act or omission for which the liability of a director is expressly provided by statute;
or (V) an act related to an unlawful stock repurchase or payment of a dividend. If the laws of the
State of Texas or the Commonwealth of Virginia are hereafter amended to authorize corporate action
further eliminating or limiting the personal liability of a director of the Corporation, then the liability
of a director of the Corporation shall thereupon automatically be eliminated or limited to the fullest
extent permitted by the laws of the State of Texas and the Commonwealth of Virginia. Any repeal
or modification of this Article X by the shareholders of the Corporation shall not adversely affect
any right or protection of a director existing at the time of such repeal or modification with respect
to such eveats or circumstances occurring or existing prior to such time.
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ARTICLES OF AMENDMENT T
TO THE In the Office or ihe ;
RESTATED ARTICLES OF lNconponATIONSeC'etary of State of Taxas -
OF ;
ATMOS ENERGY CORPORATION FEB 171999
AS AMENDED

Corporations secticr

Pursuant to the provisions of Article 4.04-of the Texas Business Corporation Act, the
undersigned corporation (hereinafter referred to as the “Corporation”) adopts the following Articles
of Amendment to its Restated Articles of Incorporation as Amended, which increase the number of
authorized shares of the common stock of the Corporation.

ARTICLE ONE

The name of the Corporation is Atmos Energy Corporation.
N
ARTICLE TWO

The following amendment to the Restated Articles of Incorporation as Amended was
adopted by the shareholders of the Corporation on February 10, 1999:

Section 1 of Article VIl of the Restated Articles of Incorporation as Amended be amended to
read as follows:

“The aggreqate number of shares which the Corporation shall have the
authority to issue is One Hundred Million (100,000,000) shares of Common
Stock having no par value.”

ARTICLE THREE

The number of shares of the Corporation outstanding as of the record date was 30,610,922
and the number of shares entitled to vote on the amendment was 30,610,922.

ARTICLE FOUR

The number of sharss voting for the amendment to increags the number of authorized
shares of common stock of the Corporation was 25,163,516, the number of shares voting against
such amendment was 1,671,070, and the number of shares abstaining was 343,513.

DATED:  February 10, 1999.
ATMOS ENERGY CORPORATION

. Rosbert W. Bress

Robert W. Best
Chairman of the Board, President and Chief
Executive Officer




EXHIBIT A

The Q%H of Texas

SECRETARY OF STATE

CERTIFICATE OF AMENDMENT
OF

ATMOS ENERGY CORPORATION
FILE NO. 548953-0

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles
of Amendment for the above named entity have been received in this office and are found
to conform to law,

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority
vested in the Secretary by law, hereby issues this Certificate of Amendment.

Dated: February 17, 1999

Effective: February 17, 1999

Elton Bomer
‘Secretary of State




FILEDC

ARTICLES OF AMENDMENT eC .
TO THE In the Offce O & s
RESTATED ARTICLES OF INCORPORATION Secretary of. SiAT )
OF FEB 1719938
ATMOS ENERGY CORPORATION
AS AMENDED

" Corporations Secl’

Pursuant to the provisions of Article 4.04 of the Texas Business Corporation Act, the
undersigned corporation (hereinafter referred to as the “Corporation”) adopts the following Articles
of Amendment to its Restated Articles of Incorporation as Amended, which increase the number of
authorized shares of the common stock of the Corporation.

ARTICLE ONE

The name of the Corporation is Atmos Energy Corporation.
- ARTICLE TWO
The following amendment to the Restated Articles of Incorporation as Amended was
adopted by the shareholders of the Corporation on February 10, 1999:

Section 1 of Article VI of the Restaxed Articles of Incorporation as Amended be amended to
read as follows:

“The aggregate number of shares which the Corporation shall have the
authority to issue is One Hundred Million (100,000,000) shares of Common

Stock having no par value.”
ARTICLE THREE

The number of shares of the Corporation outstanding as of the record date was 30,610,922
and the number of shares entitled to vote on the amendment was 30,610,922.

ARTICLE FOUR

The number of shares voting for the amendment to increase the number of authorized
shares of common stock of the Corporation was 25,163,516, the number of shares voting agamst
such amendment was 1,671,070, and the number of shares abstamung was 343,513.

DATED: February 10, 1999.
ATMOS ENERGY CORPORATION

o Pt W, Boste

Robert W. Best
Chairman of the Board, President and Ct%
Executive Officer




The Texas

SECRETARY OF STATE

The undersigned, as Secretary of State of Texas, HEREBY CERTIFIES that the sttached
hahuemdmrredmpyolthefoﬂowmgdesuibedh&mmentsonﬁhinthhofﬁca

Articles of Merger for ATMOS ENFRGY CORPORATION, a TEXAS corporation,
UNITED CITIES GAS COMPANY, an ILLINOIS corporation, and UNITED CITIES GAS
COMPANY, a VIRGINIA corporation, for which a Certificate of Merger was issued on
JULY 29, 1997; that according to the terms of the Merger the surviving entity is ATMOS
ENERGY CORPORATION, s TEXAS corporation.

IN TESTIMONY WHEREOQF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on August 26, 1997.

o).

Antonio O. Garza, Jr.
Secretary of State DAE
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In the Ctfice of the ]
SOCJOWyof State of Toxas

ARTICLES OF MERGER JUL 291997

CORPORATICNS $327.0v)

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation Act, United ——

Cities Gas Company, an lllinois corporation (“United Cities Illinois”), United Cities Gas
Company, a Virginia corporation (*United Cities Virginia™), and Atmos Energy Corporation, a
Texas corporation ("Atmos”), hereby execute the following Articles of Merger for the purpose
of merging United Cities Illinois and United Cities Virginia with and into Atmos:

ARTICLE |

Attached hereto and made a part hereof for all purposes as Exhibit A is a Plan of Merger
(the "Plan”) providing for the merger of United Cities [llinois and United Cities Virginia with and
into Atmos, with Atmos being the surviving corporation incorporated under the laws of Texas
and Virginia. The Plan has been approved by the shareholders of United Cities [llinois in the

manner prescribed by the laws of Illinois, by the shareholders of United Cities Virginia in the °

manner prescribed by the laws of Virginis and by the shareholders of Atmos in the marner
prescribed by the Texas Business Corporation Act. '

ARTICLE OO

The number of outstanding shares of the only classes of stock of Atmos, United Cities
Illinois and United Cities Virginia entitled to vote on the Plan are as follows:

Number of Shares
Corporation Qutstanding Class of Shares
Atmos 16,029,581 Common Stock
United Cities Illinois 13,174,794 Common Stock
United Cities Virginia 13,174,794 Common Stock
ARTICLE I}

 The number of outstanding shares of A’txhos..United Cities Illinois and United Cities
Virginia voted for and against the Plan are as follows:

Total Voted  Total Vored Class of
Corporation Eoxt Against Shares
Atmos 13,618,535 129,859 Common Stock
United Cities Nllinois 9,445,280 64,096 Common Stock
United Cities Virginia 9,445,280 64,096 Common Stock

i
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ARTICLE [V
The Plan and the performance of its terms were duly authorized 5y Atmos, United Cities

INlinois and United Cities Virginia by all action required by the respective laws under which they
were incorporated or organized and by their respective constituent documents.

ARTICLE Y

The merger will become effective at 11:59 p.m., Eastern time, on July 31, 1997, in
accordance with the provisions of Article 10.03 of the Texas Business Corporation Act.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these Articles
of Merger to be executed in its name and o its behalf by a duly authorized officer as of the 29

day of July, 1997.

ATMOS ENERGY CORPORATION,
a Texas corporation

By _Robert W. Bedt

Robert W. Best e
Chairman, President and
Chief Executive Officer

UNITED CITIES GAS COMPANY,
an Illinois ration

Gene C. Koonce
Chairman of the Board, President
and Chief Exqcun've' Officer '

—

UNITED CITIES GAS COMPANY,

a Virginia ration

o Lo, oo

Gene C. Koonce
Chairman of the Board, President
and Chief Executive Officer




PLAN OF MERGER

This PLAN OF MERGER (this °Plan‘) by and berween ATMOS ENERGY
CORPORATION, a Texas corporatioa ("Atmos®), and UNTTED CITIES GAS COMPANY, an
Dlinois and Virginia corporatioa (*United Cities®). Pursuant to this Plan, United Cities shall be
merged with and into Atmos, with Atmos &5 the surviving corporation (the *Merger®), and the
outstanding capital stock of United Cities shall be coaverted into the right to receive shares of
capital stock of Atmos.

WITNESSETH:

WHEREAS, Atmos is a corporation duly organized and existing under the laws of the State
of Texas, and United Cities is a corporation duly organized and existing under the laws of the |
States of Mlinois and Virginia; : '

WHEREAS, Atmos and United Cities have entered into an Agreement and Plan of
Reorganization dated July 19, 1996, as amended by Amendment No. | to Agreement and Plan of
Reorganization dated October 3, 1996 (the “Reorganization Agreemens®), which comemplates the
merger of United Cities with and into Atmos, with Atmos as the surviving corporation as provided
in this Plan; and

WHEREAS.mempecﬁwBoud:okaecwuorAmmdUnhadCiﬁahaveduly
authorized the execution of this Plan and have directed that the Merger be submitted to their
respective shareholders for a vote in accordance with the requirements of the Texas Busicess
WM&MMMWMM&VWM&@N&WA&.
deDMmMWMofAmMUMMCiﬁaMVer&theMerget.
and the Board of Directors and shareholders of Atnos have authorized the issuance of shares of
the common sicck, 80 par value, of Atmos (the *Atmos Stock®) in connection with the Merger;

NOW, THEREFORE, in consideration of the premises aod ths mutial coveants and
agreements herein contained, the parties hereto agree as follows:

ARTICLET
MERGER OF UNITED CITIES INTO ATMOS

SECTION 1.01 The Merger. ln accordance with the Texas Business Corporation Act, the
Dlinots Business Corporation Act, and the Virginia Stock Corponation Act, United Cities shall be
merged with and into Atmos at the effective time of the Merger (as defined below). Following
the Merger, the separate corporate existence of United Cities shall cease and Atmos shall be the
surviving corporation, organized under the laws of the State of Texas and the Commonwealth of
Virginia (the *Surviving Corporation”®).

EXHIBIT A
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SECTION 1.02 Effects of the Merger.

, (3) The Merger shall have the effects set forth in the applicable provisions
of the Texas Business Corporation Act, the Mllinois Business Corporation Act, and the
Virginia Stock Corporation Act. Without limiting the generality of the foregoing sentence,
and subject thereto, at the Effective Time, by operation of law, all of the property, rights,
privileges, powers and franchises of United Cities and Atmos shall vest in the Surviving
Corporation, and all debes, lisbilities and obligations of United Cities and Atmos shall be
assumed by the Surviving Corporation and shall become the debis, liabiities and
obligatioas of the Surviving Corporation.

(®) If, at any time aftec the Merger, the Surviving Corporation shall
deem it pecessary to obeain further assignments or documents to vest, perfect, confirm or
record in the Surviving Corporatioa title to any peoperty of rights of United Cities acquired
as a result of the Merger, United Cities hereby authorizes the officers and directors of the,
Surviving Corporation ot its Successors to execate and deliver on behalf of and in the name
of United Cities all such proper deeds, assignments and other instruments and 10 do all
things necessary and proper to vest, perfect, coafirm oc record title to such property or
rights in the Surviving Corporation of its SUCCEssor.

SECTION 1.03 Articles of Incorporation; Bylaws.

(a) The Restated Articles of Incorporation of Atmos, as in effect
immediately prior to the Effective Time, shall be amended as provided herein, and
such Restated Arsticles of Incorporation, as so amended, shall be the Articles of
Imorponﬁonotmc&uvivingCorponﬁoo.vayoMmodiﬁadonor
ameodment until thereafter amended as provided by law. A copy of the Restated
Articles of Incorporation of Atmos as amended heredy is attached bereto as Exhibit
A.

(®) The text of Article One, Article Two and Article Three of the
Wm«wm«mmuwmmmmm
to resd as follows:

* ARTICLE ONE

Atmos Energy Cocporation, pursaant 10 the provisions of
Article 4.07 of e Texas Pusiness Corporation Act, adopted
Restated Articles of Incorporation, which accurately copied the
Articles of Incorporation and all amendments thereto that were in
effect 10 date and such Restated Articles of Incorporation contained
no change in any provisioa thereof.
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ARTICLE TWO

Such Restated Articles of Incorporation were adopted by
resolution of the board of directors of the corporation oa the 8th day
of November, 1989. :

ARTICLE THREE

The Restated Articles of Incorporatioa have been further
amended pursuan to that certain Plan of Merger by and between
Atmos Energy Corporation and United Cities Gas Company, ag
Dlinois and Virginia corporation. The Articles of Incorporation and
all amendmeots and supplements thereto as superseded by the
Restated Articles of Incorporation and as amended pursuant to the
Plan of Merger are as follows:*

(¢)  The text of Article I of the Restated Articles of Incorporation of
Atnos shall be amended and restated in its entirety to read as follows:

*The purposes for which the Corporation is organized are
the transaction of any oc all lawful business for which corporations
may be incorporated under the Texas Business Corponation Act,
including, but not limited w0, the transportation and distribution of
natural gas by pipeline as 2 public utility, except that with respect
to the Commoowealth of Virginia, the Corporation may only
conduct such business as is permitted to be conducted by & public
service company engaged in the transportation and distribution of
oatural gas by pipeline.*

(&)  The text of Article IT] of the Restated Articles of Incorporation of
Atmos shall be arnended and restated in its entirety to read as follows:

*ARTICLE II.

The Corporation is incorporated in the State of Texas and the
Commogwesaith of Virginia. The post office address of the
‘registered office of this Corporation in the State of Texas is Three
Lincoln Ceatre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas
75240, and the registered agent for service of this Corporation at the
same address is Glea A. Blanscet. The post office address of the
registered office of this Corporation in the Commonwealth of
Virginia is Riverfront Plaza, East Tower, 951 East Byrd Street,
Richmond, Virginia 232194074, and the registered agent for
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service of this Corporation at the saroe address is Allea C. Goolsby,
I, suxch registered agent being a resident of the Commonwealth of
Virginia and a member of the Virginia Sate Bar.*

()  The text of Article V1 of tbe Resuted Articles of Incorporation of
Atmos shall be amended and restated in its entirety to read as follows:

*ARTICLE V1.

1. Number of Direciors. The oumber of directors coastituting the
preseat board of directors is thirteen (13); however, thereafter the number of
directors constituting the Board of Directors shall be fixed by the Bylaws of the
Corporaticn. No director shall be removed during his term of office except for
cause and by the affirmative vote of the holders of seventy-five percent (75%) of
the shares then entitled 1o vote at an ekection of directors. The names and addresses
of the persons who are to serve s directors until the pext anmual meeting of the
sharebolders or until their successors are duly elected and qualified are as follows:

Nams Address

Travis W. Bain [I 2001 Coit Road

Suite 130
Plano, TX 75075

Robert W. Best Three Lincoln Centre
Suite 1800

$430 LBJ Freeway
Dallas, Texas 75240

Daa Busbes 2200 Ross Averue
Suite 2200
Dallas, TX 75201
Richard W. Cardin 107 Sheffield Court
Nashville, TN 372135

' McCormick Hall, 15t Floor
Greeneville, TN 37743

Gene C. Koonce $300 Maryland Way
Brentwood, TN 37027




Name Addresy

Vincent Lewis Meadows Office Complex
301 Route #17, North
Rutherford, NJ 07070

Thomas C. Meredith Western Kentucky University
Bowling Green, KY 42101

Phillip E. Nichol 301 Commerce
Suite 2800
Ft. Worth, TX 76102

Carl 8. Quinn 14 East 75th Street, #8B
New York, NY 10021

Lee E. Schiessman 1301 Peansylvania Street
Penn Center
Suite 800
Denver, CO 80203
Charles K. Vaughan Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
| Dallas, TX 75240
Richard Ware II Plaza One/Box One
Amarillo, TX 79105

pd Term. The directors shall be divided into three classes,
mwamn czmnmcmm Each class shall coasist, as pearly as
may be possible, of one-third of the total munber of directors coostituting the entire
Board of Directors. At esch anmus] meeting of shareholders, successors 1o the
class of directors whose term expires at that annual meeting shall be elected for 2
three-year term.  Directors shall be electzd by a majoriky vote of the shares of the
Commoa Stock eatided to vose in the election of directors and represented in
persoa or by proxy ot a meeting of shareholders at which 3 quorum is present. If
the oumber of directors Is changed, any increase or decrease shall be spportioned
among the classes 30 as t0 maintain the number of directors in each class as nearly
equal as possible, and any additiooal director of amy class elected by the
shareholders to fill 8 vacancy resuking from aa increase in such class shall bold
office for a term that shall coincide with the remaining term of that class, bt in po
case will a decrease in the oumber of directors shorten the term of any incumbent
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director. Aduwmsmumwommmmwmgforhywmwm
hhmrmexpmmmnismshmbemlyebaedmdquﬂiﬁcd. subject,
bowever, (o prior death, resignation, retirement, disquatification or removal from
office.* : ’

() The text of Subsection 2.0 of Article VII of the Restated Articles
of Incorporation of Atmos shall be amended and restated in its entirety as follows:

"2.01 Subject o the provisions of law, inctuding the Texas
Business Corporation Act and the Virginia Stock Corporation Act
and (o the conditions set forth in any resolution of the Board of
Directors of the Corporation, such dividends (payable in cash, stock
or otherwise) as may be determined by the Board of Directors may
be declared and paid on the Common Stock from time 1o time ou
of any funds legally available therefor.

(§)  The text of Articie X of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its entirety as follows:

*ARTICLE X,

No director of the Corporation shall be personally liable to
the Corporation o its shareholders for monstary damages foc an act
uomhsmhlwhdkeuu'smkysaﬂm,exceptfm
liability for () a breach of the directoc’s duty of loyalty to the
Corporation or its sharebolders; (ii) an act or omission oot {n good
faith or that involves intentiona! misconduct o¢ a knowing violation
of the law; (lif) a transaction from which the director received an
improper benefit, whether oc oot the benefit resulted from an sction
taken within the scope of the director's office; (iv) an act of
omission for which the lability of s director is expressly provided
by statute; ot (v) an act relsted © an unlawful stock repurchase of
payment of a dividend. If the laws of the State of Texas or the
Commoawealth of Virginia are bereafter amended to authorize

of a director of the Corporatica, then the Hability of a director of
the Corporztion shall thereupoa automatically be eliminated or
limited to the fullest extent permitted by the laws of the State of
Texas and the Commoaweslth of Virginia, Any repesal o
modification of this Article X by the shareholders of the




Corporition shall oot sdversely affect any right or prokection of a
director existing at the time of such repeal or modificatiog with
respect to such events of circumstances occurring o existing priof
to such time.* '

(@)  The Bylaws of Atmos, s in effect immediately prior (o the Effective
Time, shall be the Bylaws of the Surviving Corporation, Witbout any modification
or amendment until thereafer amended as peovided by law.

SECTION 1.04 Directors and Officers.

(s) At the Effective Time, the oumber of directors of the Surviving
] Mum(m,mwmuummmmmmm
Byhmofthc&:nivinxCo«pOtm The directors of te Surviving Corporation shall be
mmmmdmhonuMudmeMeTimmmcfouom
four (4) former directors of United Citles: Messrs. Gene C. Koooce, Vinceat Lewis,
Thomas §. Garland and Richard W. Cardin. Each of the Atmos directors in office prior
mummmmmnmmmcmmmmmmum
servingnmduoftheaﬂwdmm.mddnbﬂoﬁncdhmmnminm
classes and for the terms indicated: W.Koome(aml.wi&lmexpiringinlmn
M:.l:wis(&sthamapmhlm;w.M(cmn,m;m
i mm;mw.wmmm;mmmm. All of such
dinamshalmmhhoﬂbmmmwiwmmwyemm
appointed and quatified.

®) motﬁcmofAminofﬁccnmdno(tbeEMveTmshan
remaintheo&:mdmcwin;c«ponﬁon. in each case until their respective
wmmlyemdawwmqnnﬁed.
ARTICLE O
OOﬂVMONANDnCHANGEOFSHARﬁ

SECTION .01 Comversion of Shares. (s) At and as of the Effective Time, exch

mmmawmmamcm(m *United Citles Stock®) automatically
. mnmmamwmsmuuwnmmm«mmmmm

mybaMbmdmm&mmo. The exchange ratio set forth in the
Whmummmuwmwupmmmm
otmmmmwmwawmm«.ummmmmm
mmauwmmwuammmmupﬁwm
hly 19, 1mwwmuumrm.




(b) At and as of the Effective Time, each share of the United Cities
Stock then beld in the treasury of United Cities, if any, shall, by virtue of the Merger and
without any action on the part of the bolder thereof, be canceled without paymeat of any
consideration therefor and without any coaversion thereof.

(¢)  No fraction of 2 share of Atmos Stock will be issuable upon the
conversion of shares of United Cities Stock in the Merger. lnostead, each shareholdet of
United Cities who but for this provision would be entitied to a fractional share of Atmos
Stock shall, upoa surreader to Atmos' Paying Agent (as bereinafter defined) of his
centificate ot cenificates formerly representing shares of United Cities Stock (each, an
*O1d Certificate®), receive in lieu of such fractional share, and without interest, a cash
amount determined by multiptying such fraction by the average of the closing sale prices
for a share of Atmos Stock, 83 reporied on the NYSE, for the five (5) business days prior
to the date on which the Effective Time shall occur.

SECTION 2.02 Erxchange of Certificates. (1) Following the Effective Time, the -
shareholders of United Cities shall deliver to the Paying Agent their Oid Certificates. Upon
surrender to the Paying Ageat of outstanding Obd Certificates, the holder of such Oid Certificate
or Old Certificates shall receive in exchange therefor a certificate (2 *New Centificate*)
representing whole shares of the Atmos Stock (the “Atunos Shares”) and cash in lieu of fractional
shares in accordance with the provisions of Sections 2.01(a) and 2.01(c) of this Plan. Until 30
surrendered and exchanged, each Old Certificate shall be deemed at and after the Effective Time
to represent only the right 1o receive upon such sarrender & New Certificate representing Atmos
Shares and cash in lieu of fractional thares without any inserest thereon. ALl rights o receive the
Atmos Shares into which the shares of United Cities Stock are converted, and cash in lieu of
fractional shares, pursuant % this Plan shall be deemed to have beea issued and paid in full
satisfaction of all rights pertaining % such United Cities Stock.

®) The New Certificatzs representing Ge Atmos Shares to be issued in
connection with the Merper shall iz each case be issued 1o the person in whose oame the
surrendered Old Certificate or Old Certificates is or are registered. A restrictive legend
shall be placed oa & New Certificates representing those Atmos Shares issued to persons
who (1) were affiliates of United Cities prior to the Merger, and/or (if) become affilistes
of Atmos after Ge Merger, snd & notation shall be made in the appropriste records of
Atmos, indicating that %he shares represeniad thereby are subject to certain restrictions on

(¢) At the Effective Time, the stock transfer books of United Cities shall
be closed, and there shall be 0o further registration or transfers of shares of United Cities
Stock thereafier in the records of United Cities.

@  Unless and until an Otd Certificate shall be surrendered to the Paying
Agent s set forth herein, the holder of sach OM Certificate shall not receive any dividends
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or other distributiors payable to record bolders of the Atmos Stock. Upon and after such
surrender, there shall be paid (without interest) to the record holder of the New Certificate
issued and exchanged for such Oid Certificate, the amount of any such dividend or other
distribution (the record date for the paymeant of which was after the Effective Time) not
previousty paid to such hokder. Holders of New Certificates who shall have surrendered
their Old Certificates priot 0 any dividend record date will receive their dividends on the
corresponding payment date.

(e) mAmSh;mmbkmtbeMcrgcrmbereLmhmcﬂlcdme
*Merger Consideration.” Immediately following the Effective Time, Atnos shall deposit
or cause to be deposited in trust with s bank or trust company to be designated by Atmos
(the “Paying Agent®), as agent for the bolders of the Old Certificates, the certificates
representing the Atmos Shares that constitute the Merger Consideration. As soon as
peacticable after the Effective Time, the Paying Agent shall cause to be mailed, and shall

make available at the offices of the Paying Ageat, to each person entitled to receive the.

Merger Coasiderstion, a form of & letser of transmittal and instructions foe use in effecting”
the surrender for payment of the Otd Certificates which, immediately prioe to the Effective
Time, representad shares of United Cites Stock. Upon surrender to the Paying Agent of
such Oid Certificates, together with such letter of transmittal, duly executed and completed
in accordance with the instructioos thereto, the Paying Agent shall prompuly deliver the
Merger Consideration to the persoas entitled thereto, less any amount required to be
withheld under spplicable foderal income tax regulations. If payment is to be made t0 2

person cther than the registered bolder of the Old Certificate surrendered, it shall be a -

conditioa of such payment thot the Od Certificate so surrendered shall be properly
endorsed or otherwise be in proper form for transfer and that the person requesting such
paymezs shafl pay any transfer taxes required by reason of the paymeat o 3 person other
than the registered bolder of the Old Certificate surrendered or establish to the saisfaction
of Atmos and the Paying Agent that such tax has been paid of is oot applicadle. The
Paying Agent shall be suthorized to deliver the Merger Consideration with respect 0 aay
Oid Certifficate fior United Cltles Stock (eretoitrs issued which has been lost o destroyed,
upca receipt of evidence satisfactory %0 Almos and the Paying Agent of ownenkip of the
United Cltiss Stock represented theredy and of sppropriste indemnification. One year
following te Effective Time, Atmos, 23 e surviving corporation in the Merger, shall be
entitied © require G2 Payleg Agznt to deliver 1o Atmos 2oy certificates representing
United Citles Stock which have 20t beea disbursed o bolders of Old Certificases
repeesenting Unlted Cldes Stock outstanding immediately prior to the Effective Time, and
thereafter much holders shall be entitied to0 look only o Atmos (subject to sbardored
property, escheat, o other similar laws) for the New Certificates represeating Atmos
Shares payable upon Gue surrender of texr Oid Certificates representing United Cities
Stock. Atmos shall pay all charges and expenses, inchuding those of the Paying Agent, in
connection with the exchange of the Merger Consideration for certificates representing
Unitad Cities Stock.
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SECTION 2.03. Dissenring Shares. Notwithstanding anything in this Plan to the
contrary, shares of United Cities Stock that are issued and outstanding immediately prior to the
Effective Time and that are beld by a bolder of United Cities Stock who has not voted such shares
in favor of adoption of this Plan and shall have properly demanded dissenters’ rights for such
shares in the mannet provided in Section 11.70(2) of the Dlinois Business Corporation Act
("United Cities Dissenting Shares*®) shall pot be converted into the right w receive the Merger
Consideration unkess and until such holder becomes ineligible for such dissenters’ rights. If such
holder becomes ineligible for such dissenters’ rights, then, as of the Effective Time or the
occurrence of such event, whichever occurs last, such shares shall thereupon cease to be United

Cities Dissenting Shares and shall be coaverted into the right to receive the Merger Consideration
as provided in Section 2.01 hereof.

SECTION 2.04 Treatment of United Citles Options. Following the consummation of the
Merger. Atmos agrees to continue in effect the United Cities Gas Company Long-Term Stock Plan
of 1989, as amended. Persoas bolding options undet such plan shall be allowed to exercise their
options for Atmos Stock af the exchange rate set forth in Section 2.01. Persons holding stock
;ppmhﬁonﬁghuummhphnmnbeallowedtoexcrciscmhrighub;sedoutbepriceof
Atmos Stock taking into account the exchange rase set forth in Section 2.01.

ARTICLE M
EFFECTIVE TIME

SECTION 3.01. Effective TIme. Thbe Merger shall become effective at 11:59 p.m.,
Fastern time, on July 31, 1997(the *Effective Time*).

SECTION 3.02 Amendmens. At agy time before o afler the approval of the
mmmﬂmwmmmwummwmdmmvmcma
mmwmmqgm,mﬂmmﬁmmmmmBMmyummm
writing by Atmos and United Cities; provided, bowever, that after sobmission of the Plan to the
shareholders of either party 10 the Merger, 00 amendment may be made which would (i) increase
ot decrease the amount or change the type of consideration into which each share of United Cities
Stock shall be coaverted upat consummation of the Merger or (i) otherwise be in coaflict with
$13.1-T14(T) of e Virginia Stock Corporation Act. This Plan may oot be amended except by an
instrument in writing sigred by the parties beceto.

SECTION 3.03 Abandonment. The Merger may be abandoned at any time prior to
the filing date in sccordance with the provisios set forth in the Reorganization Agreement.




EXHIBIT A
RESTATED ARTICLES OF INCORPORATION

. ATMOS ENERG%FCORPORAT!ON
AS AMENDED
ARTICLE ONE
Atmos Eoergy Corporation, pursuant to the provisions of Article 4.07 of the Texas Business
Corporation Act, adopted Restated Articles of Incorporation, which accurately copied the Articles
of Incorporation and all amendments thereto that were in effect to date and such Restated Asticles
of lncorporation contained oo change in any provision thereof.
ARTICLE TWO -
Sudzkwuedhﬁdaoflnoorponﬁonmadop(eﬁbymommoﬂbeboud of directors
of the corporation on the 8th day of November, 1989.
ARTICLE THREE |
The Restated Articies of Incorporation have been further amended pursuant to that certain
Plan of Merger by and betweea Atmos Eaergy Corporation and United Cities Gas Company, an
ﬂlinoisanquginincorpor;ﬁou The Articles of Incorporation and all amendments and
supplements thereto as superseded by the Reststed Articles of Incorporation and as amended
pursuant to the Plan of Merger are as follows:
ARTICLEL
The name of the corporation shall be Atmos Energy Corporation (the Corponuon')
ARTICLE IL

mmbww&mhmmueﬂnmdmmmw

b for ma bemcorponudundertthanBummCocponuooAa.
mwwmﬂ distribution of aatural gas by pipeline as a public
utifty, except that with respect to the ofVUvm&lheCorpomonmyodycom

such business as is permitted to be conducted

8 public service company engaged in the
transportation and distribution of natural gas by .




ARTICLE L

The Corporation is incorporated in the State of Texas and the Commonwealth of Virginia.
. The post office 3ddress of the registered office of this Corporatioa in the State of Texas is Three
Lincoln Ceatre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240, and the registered agent for
service of this Corporation at the same address is Glea A Blanscet. The post office address of the
registered office of this Corporatioa in the Commonwealth of Virginia 1s Riverfroat Plaza, East
Tower, 951 East Byrd Street, Richmood, Virginia 23219-4074, and the registered agent for service
of this Commion at the same address is Allea C. Goolsby, III, such registered ageat being a

resident of the Commoawealth of Virginia and a member of the Virginia State Bar.
ARTICLE IV.
The period of the Corporation's duration shall be perpetual.
ARTICLE V.

The Corponation shall not commence business until it bas received for the shares

consideration of the value of One Thousand Dollars ($1,000) coasisting of money, labor done or

roperty actually received.
P ARTICLE VL

. Number of Directors. The oumber of directors coastituting the preseat board of
directors is thirteen (13); bowever, thereafter the number of directors constituting the Board of
Directors shall be fixed by the Bylaws of the Corporatioa. No director shall be removed during his
term of office for cause and by the affirmative vote of the holders of -five percent

(75%) of the shares then entitled to vote st an election of directors. The cames and of the
mwhmmmu&&mmmemmmdhwmmmm
_ successors are duly elected and qualified are as follows:
Nams Address
Travis W. Bain 1 2001 Coit Road
Suite 130
Plano, TX 75075
Robert W. Best Three Lincols Centre
Suite 1800
5430 LBJ Freewsy
Dnllu,‘l‘e:mjszw
~ Dan Busbee ' 2200 Ross Avenue
' Suite 2200
Dallas, TX 75201
Ricbard W. Cardin 107 Sheffield Court
Nashville, TN3721$
Thomas J. Garland Tuacu!umCﬁe
McCormick 1t Floor
Greeneville, TN 37743




Gene C. Koonce $300 Maryland Way
Breatwood, TN 37027

‘ ‘ Vinceot Lewis Meadows Office Complex
’ _ 301 Route #17, North
Rutherford, NJ 07070

Thomas C. Meredith Western Keatucky University
Bowling Green, KY 42101

Phillip E. Nichol 301 Comumerce
Suite 2800
Ft. Worth, TX 76102

Cud S. Quinn 14 East 75th Street, #8B
New York, NY 10021

Lee E. Schlessman 1301 Peansytvania Street
Peon Center
Suite 300
Deaver, CO 80203

Charles K. Vaughan 1&?‘%& Ceatre
5430 LBJ Freewsy
Dallas, TX 75240

Richard Ware I1 : Plaza One/Box One
Amarillo, TX 79108

2.  Hection and Term. The directors shall be divided into three classes, designated Class
I, Class 1T and Class [1l. Each class shall consist, as nearly as may be possidle, of one-third of the
totdmunbdofdireaorsud'm' &embowdof&regm&mhmﬂ i g:‘
sharebolders, successors to directors whose term expires at that annual meeting
elected forathree-mrwm. Directors shall be elacted by a majority vote of the shares of the
Common Stock entitied to vote in the election of directors and represented in person or by proxy at
a meeting of shareholders st which & quorums is If the aumber of directors is any

‘ Cacitalizasi

The mammmc«g«m shall have the authority 1o issue is
Seve&y-FmWGS,OO0,000)M of Commoa Stock having 0o par value.
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5 Desianasi s { Pref Limitas { Relative B;
Common Stock.

2.01  Subject to the provisions of law, including the Texas Business Corporation Act and
the Virginia Stock Corporation Act and to the conditions set forth in any law, including resohution
of the Board of Directors of the Corporation, such dividends (p:rble in cash, stock or otherwise)
as may be determined b{ the Board of Directors may be declared and paid on the Common Stock
any funds legally available therefor.

2.02  The holders of the Common Stock shall exclusively possess full voting power for the
election of directors and for all other ses. In the exercise of its voting power, the Common
Stock shall be entitled to one vote for share held.

from time to time out ©

3. Provisions Applicable to All Classes of Stock.
3.01 Subject to apphicable law, the Board of Directors may in its discretion issue from time

mmmummrormmm”nm‘m msh;rebold«s
or securities of any class

shall have no pre-emptive ri as such holders, to purchase any
wﬁchmyamyﬁmbemoﬁaedfora}eby Corporation.

3.02 Atewbdecﬁoufordhwonevu&:hnebolderwﬁﬂedtovowumymeedogshaﬂ

have the right to vots, in person oc by proxy, the number of shares owned by him for as many
pcmur&emtﬁnamlobewg@hﬁwvoﬁngofm&n in the election of
directors or otherwise is bereby expressly prohibited.

303 The 3 Muuﬂdwmdupemhwhwnmmymnogotbu-

security is registered as the owner thereof, for all purposes, and shall not be bound to recognize
m«m&w«h«uhwm«mwmﬁtymmepmofmomapu&y
or not the Corporation shall have notice thereof.

4.01  The affirmative vote of the holders of not less than seventy-five percent (75%) of the
mmawmswwmmw other than 2
. : W(@MMM&W& spproval or authorization
gtm%mm'(&mw dn(?S% ] wihmysw
hueholdar.ptovmd.ham, seventy-five percent voling requirement not
be applicable of eithar: "

D The*Casiouing Direcices” (as hereinafter defined) of the Corporation

the ' of at least n;w have expressly approved in sdvance
tgz dmu:ﬁg:ra &smmmw?w
S to become & Substantial Shareholder, or (b) have expressly

such Business Combination erther in advance of or subsequent to such i
Sharedolder's having become 8 Substantial Sharebolder; or

(©) The cash oc fhir market value (as determined by at least a majority of the
3 Directors) of the property, securities or other consideratioa to be received
per share by holders of Voting Stock of the Corporatioa in the Business Combination
umummummwmm f Price* (as
these terms are heret defined) paid by the Substantial in acquiring

A




any of its holdings of the Corporation's Voting Stock.
4 02 For purposes of this paragraph 4 of Article V1I:

(i) The term *Business Combination* shall inchude, without limitation,
(2) any merger or consolidation of the Corporation, or any eatity controlled by or

under common control with the ation, with or into any Substantial
Sharebolder, or any entity controlled of under common coatrol with the
Substantial Sharebolder, (V) any or consolidation of & Substantial

Shareholder, or any eatity cowolled ot under common control with the
g;m rporation, (¢) my sale, lease, amﬁghucagsg of other disposition of aﬂuor
ration, of any eatity controlled
byorundercoumonm Corponnoa,toaSubsu:gydsgebolder of
d) controﬂedbyorundaoommoncomolmththeSubs}a:hudSh;rebold«
( mmm«wm«&wo of substanti
all of the property and assets of a Substantial ocmyenutyoonuoﬂed‘gyy

or under commoa control with the Corporation, (¢) uympndmuouoftbe
Corporation that would have the effect of increasing the voting power of &

Substantial Sharebolder, and (f) any agreement, contract or other arrangement
prowdmgformyoftbetrmacbomduaibedmt&sde&mhonofBﬁunm '

.. ()  The term "Substantial Shareholder® shall mean and include any

i or other which, together with its
e e
4

T e et o O
a3 i an of 10 perceat or more
(ofthemnmn&n;VomSto&o(tbo Affiliate or Associate
of any such individual, corporation, othetpumorwuty

(i) thunimuwon.uyﬂnnd‘VoungSto&oﬂheCorpounonthn
Substantial

Shareholder has ths right to (notwi that
ﬁeﬁ@ dm&chmgemmwm mge&ncﬁamywmownm:ﬂyd‘
mchnwmybaamwmwdzys)wmwanyw
exercise of cogversion WATRNtS OF Optioas, of otherwise, shall m
be Beneficially Ownad m&mwumumh
purposes of clsuse (&) 2bove.

) For the purposes of subparagraph 4. 01(") of this 4 of
Artcls gl&. the torm “other ecnsideniiion & Be received” mchzge, s .

limiztion, Comman $tosk or o capidal sock of tthapormooretmed its
mmmmwmammamm
Business Combination in the event of s Business Combination in which the

Corporation is the surviving cocporaticn.

(v)  The term "Voting Stock® shall mean all of the shares of
Common Stock entitied to vots oa each matter oo which the bolders of record of
Commoa Stock shall be entitied to vote, and each reference to & proportion of shares
of Voting Stock shall refer to such proposition of the votes estitled to be cast by such

(vi) The term “Continuing Director® shall meas a Director who was a

S~




member of the Board of Directors of the Corporation immediately prior to the time
that the Substantial Shareholder involved in a Business Combination became g
Substantial Shareholder.

(vi) A Substantial Shareholder shall be deemed to have acquired a share
of the Voting Stock of the Corporation #t the time whea such Substantial Shareholder
became the Beneficial Owner thereof. With respect to the shares owned by
Affiliates, Associates or other persons whose ownership is sttributed to a Substmud
Shareholder under the foregoing definition of Substantial Sharebolder, if the u
paid by such Substantial Shuebo&der foc such shares is not detcrrmmbﬁ
majority of the Cooti Dtreaon,thepncesopudshanbedeemedlobetbe
bngb« of(t)tbcpnce id upoa the acquisition thereof by the Affiliate, Associate

z mtetpmeoftbesbuumqumonnmeumewbentbe
Submnd er became the Beneficial Owner thereof.

(vili) The terms "Hi Per Share Price® and “Highest Equivalent Price
as used in this 4 of Article VII shall mean the highest price that can be
determined to bave boen paid at any time theSubmnndShuehold«formy
share or shares of that class of stock. thereumont.hanonedm
stock of the Corporation and
manvathmpecuouchdmmdmotapw:todof on
mmmmm dhC@mnguwon,ocwtgmbuuhey
believe is pauharepmeeq.uvﬂemw hm }
tt‘t:mrue shares of hve g‘:zmpiulbyb wméap«mm

or of series
i/ r«%mmm@ammw
. o mm
s

iz

E

determine the Highest Per Share Price or the Highest Equivaient Price for each class
and series of the capital siock of the Corporation.

4.03 The provisicns set forth m this 4ofAmdaVIlmymtbcmded.
MW«W&WW‘:’& action is approved by the sfBrmative votz of
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of Voting Stock beld by the shareholders other than the Sub
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ARTICLE IX.

The Corporation shall indemnify, to the fullest extent permitted by law, any person who was,
i3, of is threatened 1o be made 2 named defendant or respondent in any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or
investigative, any appeal in such actioa, suit, or grocceding. aod any inquiry or investigation that
could lead to such an action, suit, of proceeding, by reason of the fact that such person is or was a
director or officer of the Corporation, of, while such person was a director of the Corponition, is or
was serving at the request of the Corporation as a director, officer, partner, veaturer, proprietor,
trustee, employee, agent, or similar functionary of another corporation, partnership, joint venture,
sole proprietorship, trust, employee bmeﬂ:trlm, or otber enterprise, against judgments, penalties
G ing excise and similar taxes), fines, settlements, and reasonable expenses (inchuding attorpey’s
fees) actually incurred by such person in connection with such action, suit, or proceeding. In
addition to the foregoing, the Corporation shall, upoa request of any such persoa sbove
and to the fullest exient permitted by law, pay of reimburse the reasooable expenses incurred by such
persoa in any action, sumt, o proceeding described above in advance of the fina! disposition of such

2ction, s, of pe ’ ARTICLE X.

No director of the Corporation shall be personally liable to the Corporation or its
shareholders for mo damages for an act of ogussion in such director’s capacity as a director,
except for hability for (1) a breach of the director’s duty of loyalty to the Corporation or its
shareholders; (ii) an act or omissioa not in good faith or that involves inteational misconduct of &
knowing violstion of the law; (iii) & transaction from which the director received an improper
beaefit, whether or pox the resulted from an action taken within the scope of the director's
ofﬁce;Gv)mw«ouisﬁonfuwbchlheﬁzb&hyoflditeamkapf%ovidedbysmu’te;
or {v) an act related to aa unlawful stock repurchase or payment of a dividend. 1f the laws of the
SmeofTamameComuwuhthrp@mbsa!gamndedtowthoduwrpomewdon
ﬁnbse&xﬁmﬁnaw&nﬁﬁng&emndhwﬁqohdi{mof@epomonﬁqmmmembmq
of a director of the Corporstion thereupon automatically be eliminated of fimited to the fullest
extert permitted by the laws of the State of Texas and the Commonwealth of Virginia. rzed
or modificaticn of this Article X by the shareholders of the Corporatina shall aot et
myrightorprotwﬁonofadireaoradsﬁngatbeﬁmcofmcbsﬁwormodiﬁcaﬁonwithmpea
to such events of circumstances ocourting of existing prior 10 time. ,




ARTICLES OF AMENDMENT
TO THE
RESTATED ARTICLES OF INCORPORATION
OF
ATMOS ENERGY CORPORATION
AS AMENDED

Pursuant to the provisions of Article 11 of Chapter 9 of the Virginia Stock Corporation Act,
the undersigned corporation (hereinafter referred to as the “Corporation”) adopts the following
Articles of Amendment to its Restated Articles of Incorporation as Amended, which increase the
number of authorized shares of the common stock of the Corporation.

ARTICLE ONE
The name of the Corporation is Atmos Energy Corporation.
ARTICLE TWO

Atter being proposed by the Board of Directors of the Corporation and submitted to the
shareholders in accordance with Chapter 9 of the Virginia Stock Corporation Act, the following
. amendment to the Restated Articles of Incorporation as Amended was adopted by the
- shareholders of the Corporation on February 10, 1999:

Section 1 of Article VIl of the Restated Articles of lncorporation as Amended be amended to
read as follows:

“The aggregate number of shares Whrch the Corporation shall have the
authority to issue is One Hundred Million (100,000,000) shares of Common
Stock having no par value.”

ARTICLE THREE

The number of shares of the. Corporanon outstanding as of the record date was 30,610, 922
and the number of shares entmed to vote on the amendment was 30,610,922,

ARTICLE FOUR

The number of shares: \)otlng for the amendment to increase the number of' authorized

shares of common stock of the Corporation was 25,163,516, the number of shares voling agamst -

such amendment was 1,671,070, and the number of share: abstaining was 343,513
DATED: February 10, 1999.
ATMOS ENERGY CORPORATION

By: -/RM W -ﬁ—&x

Robert W, Best

%,
Chairman of the Board, President and Chisf
Executive Officer




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

February 17, 1999

The State Corporation Commission has found the accompanying
articles submitted on behalf of

ATMOS ENERGY CORPORATION

“to comply with the requirements of law, and confirms payuent of
all related fees.

o
a
L
B “ S
B
£
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Therefore, it is ORDERED that this
CERTIFICATE OF AMENDMENT

" be issued and admitted to rocotd with tho articles of amendment in Sk
the Office of the Clerk of the Commission, offective February 17,
1999 at 08:50 AM.

LA L,

The corporation is granted the authority conferred on it by law in
accordance with the articles, subject to the conditions and
réstrictions imposed by law.

ot gvasine o

STATE CORPORATION: COMMISSION

‘Connisaioner

AMENACPT _ : : o - o -
'¢1820436 ' ' : S
99-02-17-0136 L
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COMPTROLLER OF PUBLIC ACCOUNTS
STATE OF TEXAS
AUSTIN, 78774

CERTIFICATION OF ACCOUNT STATUS

THE STATE OF TEXAS §
COUNTY OF TRAVIS §
1, John Sharp, Comptroller of Public Accounts of the State of Texas, DO HEREBY CERTIFY
that according to the current records of this ofﬁ«:e ,
OHGC ACQUISIT!ON CORPORATION
is out of business, that all required reports for taxas administared by the Comptrolier have
been filad and that taxes due on those reports have baen paid. This cartificats may be used
for the purpose of dissolution, merger or withdrawal with the Taxas Secratary of State.
This certificate is valid through 12-31-88.
GIVEN UNDER MY HAND AND
SEAL OF OFFICE in ths

City of Austin, this
22nd day of NOVEMBER, 1995 A.D.

JOHN SHARP
Comptroller of Public Accounts

Form 05-305 (Rev.10-83/7) A Charter/COA numbsar; 013828247-0




ARTICLES OF MERGER
OF
UNITED CITIES GAS COMPANY i ‘
WITH AND INTO

ATMOS ENERGY CORPORATION

Pursuant to the provisions of §13.1-720 of the Virginia Stock Corporation Act. United
Cities Gus Company, an lllinois and Vnrglma corporation ("United Cities"), and Atmos Energy
Corporation. a Texas corporation ("Atmos”), hcn:by execute the followmg Articles of Merger for
the purpose of merging United Cities with and mto Atmos

Attaciied hereto and made a part hereof foxf':'ifall'purpos_cs as Exhibit A is a Plan of Merger
(the "Pl.™ nroviding for the merger of Unitzd Cities with and into Atmos. with Atmos being

the surviving corporation incorporaled under thc@gla'vvs of Texas und Virginia. The Plan was -
‘submitted o ihe shareholders of United Cities by the board of dircctors of United Cities in
“accordasics with the provisions of the Virginia Stock Corporation Act. The Plan was submitted

to the siiarcholders of Atmos by the ‘board of : dxrcctors of Atmos in accordance with the
provisions of the Texas Busmess Corporatlon Act :

Thv dosiynation, number of outstanding shares and number of votes entitled to be cast by

each vou:y group entitled 10°vote separately on the Plan are as follows:

Number of Number of Votes

. o | Outstandmg *_ Entitled to be Cast
Corpor:iiion Designation .~ “"Shares - by Each Voting Group
United ¢ ‘itics Common Stock 13,174,794 13.174.794.
Atmos ‘Common Stock 16,029,581 16,029,581




The total number of votes cast for and against the Plan by each voting group entitled to
vote separately on the Plan are as follows:

Total Voted - Total Voted Class of
Corporation For | Againgt Shares
United Cities 9,445,280 c 64,096 Coavmon Stock
Atmos 13,618,535 129,859 Cosnsnon Stock

The total number of votes cast for the Plan by each voting group was sufficient for
approval by that voting group.:

L ‘ - The ‘merger will become effective at -I;IESQL-p.m., [Eastern time, on July 31, 1997, in
T accordance with the provisions of §13.1-606 of the Virginia Stock Corporation Act. '

© IN'WITNESS WHEREOF, each of the undersigned corporations has caused these Articles
of Merger to be executed in jts name and on its behalf by a duly suthorized officer as of the 29
day of July, 1997. ' B

- ATMOS ENERGY CORPORATION

Robert-W. Best.
Chairman, President and -
Chief Executive Officer

.. UNITED CITIES fFAS COMPANY

L  Chairman of the Board, President
(] | and Chief Executive Officer




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

July 29, 1997
The State Corpocation Commission finds the accompanying aticles submitted on behalf of
ATMOS ENERGY CORPORATION

to comply with the requirements of law. Therefore, it is ORDERED that this

CERTIFICATE OF MERGER

be issved and admitted to record with the articles in the office of the Clerk of the Commission. Each of the
following:

United Cities Gas Company

is merged into ATMOS ENERGY CORPORATION, which continues to exist under the laws of ~TRGINIA with
the name ATMOS ENERGY CORPORATION. The existence of each non-surviving entity ceases, according 1o
the plan of merger. : S '

The ¢entificate is cfiective on July 31, 1997 at 11:59 PM.

STATE CORPORATION COMMISSION

" /%%—«Laq_

—

Commissioner

MERGACPT
CI820317
97-07-29-11055




PLAN OF MERGER

This PLAN OF MERGER (this "Plaii™) by and berween ATMOS ENERGY
CORPORATION. a Texas corporation ("Atmos™), and UNITED CITIES GAS COMPANY, an
Ninois anc Virginia corporation {(*United Cities”). Pursuant to this Plan, United Cities shall he
merged with and into Atmos, with Atrmos as the surviving corporation {the "Merger™), ard the
cutstanding capital steck of United Cities shall be converted into the right to receive shares of
capital stock of Atmos.

WITNESSETH:

WHEREAS, Atmos is a corporation duly organized and existing under the laws of the State
of Texas, and United Cities is a corporation duly organized and existing under the laws of the
States of lllinois and Virginia; :

WHEREAS, Amnos and United Citiey kave entered into an Agreement ard Plan of
Reorganization dated July 19, 1996, as amended by Amendment No. | to Agreement and Plan of
Reorganization dated October 3, 1996 (the *Recrganization Agreement™), which comemplates the
merger of United Cities with and into Atmas, with Atmos as the surviving corporation as provided

~ in this Plan: and : o .

WHEREAS., the respective Boards of Directors of Atmos and United Ciries have duly
authorized the exscution of this Plan and have directed that the Merger be submined (o their
respective shareholders for a vote in accordance with the 1equirements of the Texas Business
Corporation Act, the Illinois Business Corporation Act, and the Virginia Stock Corporation Act,
the Boards of Directars and shareholders of Atmos amd United Cities have approved the Merger,
and the Board of Directors and shareholders of Atnos have authorized the issuance of shares of
the common stock. no par value, of Atmos (the “Atmos Stock®) in connection with the Merger;

NOW, THEREFORE, in consideration of the premises and the mursal covenants and
agreements herein contained, the parties hereto agree as follows:

ARTICLE 1
MERGER OF UNTTED CITIES INTO ATMOS

SECTION 1.01 The Merger. In accordance with the Texas Business Corporation Act, the
Illinois Business Corporation Act, and ihe Virginia Stock Corporation Act, United Cities shall be
merged with and into Atmos at the cffective time of the Merger (as defined telow). Following
the Merger, the separate corporate existence of United Cities shall cease and Atmos shall be the
surviving corporation, organized under the laws of the State of Texas and the Commonwealth of
Virginia (the “Surviving Corporation®).

EXHIBIT A




- SECTION 1.02 Ejfects of the Merger.

(a) The Merger shall have the effects set forth in the applicable provisions
of the Texas Business Corporation Act, the Illinois Business Corporation Act, and the
Virginia Stock Corporation Act. Without limiting the generality of the foregoing sentence,
and subject thereto, at the Effective Time. by cperation of law, all of the property, rights,
privileges, powers and franchises of United Cities and Atmos shall vest in the Surviving
Corporaiion, and all debts, liabilities and obligations of United Cities and Atmos shall be
assumed by the Surviving Corporation and shall become the debts, liabilities and
obligations of the Surviving Corporation.

(b  If, at any time after the Merger, the Surviving Corporation shali
deem it necessary to obtain further assignments or documents to vest, perfect, coufirm or
record in the Surviving Corporation title to any property or rights of United Cities acquired
as a result of the Merger, United Cities hereby authorizes the officers and directors of 2
Surviving Corporation or its successors to execu’e and deliver on behalf of and in the name
of United Cities all such proper deeds, assignments and other instruments and to do all
things necessary and proper to vest, periect, confurm or record title to such property or
rights in the Surviving Corporation or its successor.

SECTION 1.03 Articles of Incorporatior; Bylaws.

(a)  The Restated Articles of Incorporation of Atmos, as in effect
immediately prior to the Effective Time, shall be amended as provided herein, ard
such Restated Articles of Incorporation, as so amended, shall be the Articles of
Incorporation of the Surviving Corporation, without any other modification or
amendment unti) thereafter amended as provided by law. A copy of the Restated
Articles of Incorporation of Atmios as amended hereby is attached hereto as Exhibit
A.

(b)  The text of Arnticle One, Article Two and Article Three of the
Restated Articles of Incorporation of Atmos shall be amended and restated in their entirety
to read as follows:

"ARTICLE ONE

Atmos Energy Corporation, pursuant to the provisions of
Article 4.07 of the Texas Business Corporation Act, adopted
Restated Articles of Incorporation, which accurately copied the
Articles of Incorporation and all amendments thereto that were in
effect to date and such Restated Articles of Incorporaticn contained
no change in any provision thereof.
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ARTICLE TWO

Such Restated Articles of Incorporation were adopted by
resolution of the board of directors of the corporation on the 8th day
of November, 1980,

ARTICLE THREE

The Restated Anticles of Incorporation have been further
amended pursuant to that certain Plan of Merger by and between
Atmos Erergy Corporation ard United Cities Gas Company, an
NMinois and Virginia corporation. The Articles of Incorporation and
all amendments and supplements thereto as superseded by the
Restated Articles of Incorporation and as amended pursuant to the
Plan of Merger are as follows:"

()  The text of Article IT of the Restated Anticles of Incorporation of
" Awos shall be amended and restated in its entirety to read as follows:

_ "The purposes for which the Corporation is organized are
the transaction of ary or all lawful business for which corporations
may be incorporated under the Texas Business Corporation Act,
including. but not limited to, the transportation and distribution cf
natural zas by pipelire as 2 public utility, except that with respect
to the Commonwealth of Virginia, the Corporation may only
conduct such business as is permitted tc be conducted by a public
service company engaged in the transportation and distribution of
natural gas by pipeline.”

(@  The text of Anicle I of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its entirety to read as frilows:

"ARTICLE IIL.

The Corporation is incorporated in the State of Texas and the
Commonwealth of Virginia. The post office address of the
registered office of this Corporation in the State of Texas is Three
Lincoin Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas
75240, and the registered agent for service of this Corporation at the
same address is Glen A. Blanscet. The post office address of the
registered office of this Corporation in the Commonwealth of
Virginia is Riverfront Plaza, East Tower, 951 East Byrd Street,
Richmond, Virginia 23219-4074, and the registered agent for
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service of this Corporation at the same address is Allen C. Goolsby,
11, such registercd agent being a resident of the Commonwealth of .
Virginia and a member of the Virginia State Bar."

(&) The text of Arnticle VI of the Restated Articles of Incorporation of
imos shall be amended and restated in its entirety to read as follows:

"ARTICLE V1.

1. Number of Directors. The number of directors constituting the
~-ezent board of directors is thirteen (13); however, thereafter the number of
Jirectors constituting the Board of Directors shal! be fixed by the Bylaws of the
C rporation. No director shall be removed during his term of office except for
_ause and by the affirmative vote of the holders of seventy-five percent (75%) of
2 shares then entitled to vote at an election of directors. The names and addresses

; he persons who are to serve as directors until the next annual meeting of the
areho'ders or until their successors are duly elected and quulified are as foliows:

“ovisWoBain 1l . 2001 Coit Road
' Suite 130
Plano, TX 75075~
T orr W Best Three Lincoln Centre

Suite 1800
5430 LBJ Freeway
Dallas, Texas 75240

= Bushes 2200 Ross Avenue
Suite 2200
Dallas, TX 75201

T _nard W, Cardin ’ 107 Sheffield Court
, | Nashville, TN 37215
“ was ! Garland ' Tusculum Coilege

McCormick Hall, Ist Floor
Greenevilie, TN 37743

“2 0 Roonce _ 5300 Maryland Way
Brentwood, TN 37027




Vincent Lewis Meadows Office Complex
301 Route #17, North
Rutherford, NJ 07070

* Thomas C. Meredith Western Kentucky University

Bowling Green, KY 42101

Phillip E. Nichol 301 Commerce
Suite 2800
Ft. Worth, TX 76102

Carl S. Quinn 4 East 75th Street, #88
New York, NY 10021

Lee E. Schlessman 1301 Pennsylvania Street
Penn Center

Suite 800

Denver, CO 80203

Charles K. Vaughan Three Lincoln Centre
. Suite 1800

5430 LBJ Freeway

Dallas, TX 75240

Richard Ware II Plaza One/Box One

Amarillo, TX 79105

2. Election and Term. The directors shall be divided into three classes,
designated Class I, Class 11 and Class Tl Each class shall consist, as rearly as
may be possible, of one-third of the total rumber of directors constituting the entire
Board of Directors. At each annual meeting of shareholders, successors to the
class of directors whose term expires at that annual meeting shall be elected for a
three-year term, Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vote in the election of directors and represented in
person or by proxy at a meeting of shareholders at which a quorum is present. If
the number of directors is changed, any increase or decrease shall be apportioned
among the classes so as to maintain the nurber of directors in each class as nearly
equal as possible, and any additional director of any class clected by the
shareholders to fill a vacancy resulting from an increase in such class shall held
office for a term that shall coincide with the remaining term of that class, but in no
case will a decrease in the number of directors shorten the term of any incumbent
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Jirector. A director shall hold office until the annual meeting for the year in which
his term expires and unti! his successor shall be duly elected and qualified, sutiject,
hawever, to prior death, resignation, retirement, disqualification or removal from

e m
DILICE,

) The text of Subsection 2.01 of Article VII of the Restated Articies
ineorporation of Atmos shall be amended and restated in its entirety as follows:

"2.01 Subject to the provisions of law, including the Texas
Business Corporation Act and the Virginia Stock Corporation Act
and to the conditions set forth in any resolution of the Board of
Directors of the Corporation, such dividends (payable in cash, stock
or otherwise) as may be determined by the Board of Directors may
be declared and paid on the Common Stock from time to time out
of any funds legally available therefor.”

(g)  The text of Article X of the Restated Articles of Incorporation of
~unos shall be amended and restated in its entirety as follows:

"ARTICLE X.

No director of the Corporation shall be personally liable to
the Corporation or its shareholders for monetary damages for an act
or omission in such director's capacity as a director, except for
liability for (i) a breach of the director's duty cf loyalty“to the
Corporation or its shareholders; (ii) an act or omission not in good
faith or that involves intentiona! misconduct or a knowing vinlaticn
of the law: (iii) a transaction from which the director received an
improper benefit, whethet or not the benefit resutied from an action
taken within the scope of the director’s office; (iv) an act or
omission for which the liability of a director is expressly provided
by statute: or (v) an act related to an unlawful stock repurchase cr
payment of a dividend. If the laws of the State of Texas or the
Commonwealth of Virginia are hereafter amended to authorize
corporate action further eliminating or limiting the personal liability
of a director of the Corporation, then the liabitity of a director of
the Corporation shall thereupon automatically be eliminated or
limited to the fullest extent permitted by the laws of the State of
Texas and the Commonwealth of Virginia. Any repeal or
madification of this Article X by the sharcholders of the




Corporation shall not adversely affect any right or protection of a
director existing at the time of suck repeal or madificaticn with
respect o such events or Circuimslances occurming or existing prior
to such time.”

(h)  The Bylaws of Atmes, us in effect immediately prior to the Effecrive
Time, shall be the Bylaws of the Surviving Corporation, without any madification
or amendment until thereafter amended as provided by law.

SECTION 1.04 Direciors and Officers.

() At the Effective Time, the number of directors of the Surviving
Corporation shall be thirteen (13), and thereafier shall be set in \he mannet provided in the
Bylaws of the Surviving Corporation. The directors of the Surviving Corporation shall be
the nine (9) directors ¢f Atmos in office at and as cf the Effective Time and the following
four ($) former directors of United Cities: Messrs. Gene C. Koonce, Vincent Lewis,

Thomas J. Garland and Richard W. Cardin. Each of the Atmos directors in office prior.

to the Effective Time shall continue t serve in the class and for the term that he we.
serving at and as of the Effeciive Time. and the following directors shall serve in the
classes and for the terms indicated: M. lmoncc (Class 1, with 2 term expiring in 1999).
Mr. Lewis (Class I, with 2 term ¢xpiring in 1999): Mr. Cardin (Class U, with a term
expiring in 2000%: and Mr. Garland (Class fl}, with a term expiring in 1998). Al of such
directors shall remain in office unil their respume successars are duly elected or
appointed and qualified. -

() The officers of Aunios in office at and as of the Effective Time shall
remain the officers of the Surviving Corporation, in each case until their respective
successors are duly elected or appointed and qualified.

ARTICLE 1
CONYERSION AND EXCHANGE OF SHARES

SECTION 2.01 Comversion of Shares. (3) At and as of the Effective Time. each
outstanding share of the common stock of United Cities (the " United Cities Stock ') automatically

shall become and be converted into the right to receive one (1) share ¢f Atmos Stock (as the saine

may be adjusted in accordance with the terms bereof). The ezchange ratic set forth in the
immediately preceding sentence shall be appropriately and proportionately adjustes] in the event
of any stock dividend on, or stock split or stock combination of, or any other like change in the
Atmos Stock or the United Cities Stovk based on a record date occurring during the period from
July 19, 1996 until immediately prior to the Effective Time.




(d) At and as of the Effective Time, each share of the United Cities
St¢l then held in the treasury of United Cities, if any, shall, by virtue of the Merger and
w.. satany action on the part of the holder thereof, be canceled without payment of any
¢. - Jeration therefor and without any conversion thereof. ‘

(¢)  No fraction of a share of Aunos Stock will be issuable upon the
~1on of shares of United Cities Stock in the Merger. Instead, each shareholder of

L

! . “Tities who but for this provision would be entitled to a fractional share of Atmos
¥ .hail. upon surrender to Atmos' Paying Agent (as hereinafter defined) of bis
«.. . oaw or certificates formerly representing shares of United Cities Stock {each, an

© 2 eTertificate™), receive in lieu of such fractional share, and without interesi, a cash
ai . Jetermined by multiplying such fraction by the average of the closing sale prices
S0 are of Atmos Stock. as reported on the NYSE, for the five (5) business days prior
t. .- Zate on which the Effective Time shall occur.

r

LOTION 2. Exchange of Cenificates. (3) Following the Effective Time, the -

sharehc’ .7+ f Tnited Cities shall deliver to the Paying Agent their Old Centificates. Upon
surrender . e Paying Agent of outstanding Old Certificates, the holder of such Old Certificate
or Old “.:vcates shall receive in exchange therefor a certificate (a2 "New Certificate”)
represer” : “+hulz shares of the Atmos Stock (the "Atmos Shares”) and cash in lieu of fractional
shares i= .. rdance with the provisions of Sections 2.01(a) and 2.01(c) of this Plan. Until so

surrend<: 1. i exchanged, each Old Centificate shall be decmed at and after the Effective Time
1o repre. ¢ niv the right to receive upon such surrender a New Cenrtificate representing Atmos

Shares - . .-a in licu of fractional shares without any interest thereon. All rights to receive the
Atmos 2 ..:ov ‘nto which the shares of United Cities Stock are converted, and cash in lieu of
fraction.  ...res. pursuant to this Plan shall be deemed to have been issued and paid in full
satisfacc . - :! rights pertaining to such United Cities Stock.

() The New Cenificates representing the Atmos Shares to be issued in
o with the Merger shall in each case be issued to the person in whose name the
-4 Old Certificate or Old Certificates is or are registered. A resuictive legend

< -hwed on the New Centificates representing those Atmos Shares issued (o parsons
. . vers affiliates of United Cities prior to the Merger. and/or (ii) become affiliates
v+ -+ o after the Merger. and s notation shall be mude in the appropriate records of

= divating that the shares represented thereby are subject to certain restrictions on

(<) At the Effective Time, the stock transfer books of United Cities shall
; ..., ind there shall be no further registration or transfers of shares of United Cities
: - s-2after in the records of United Cities.

(d)  Unless and until an Old Centificate shall be surrendered to the Paying
-~ <t forth hercin, the holder of such Old Certificate shall not receive any dividends
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or other distributions payable to record holders of the Atmos Stock. Upon and after such
surrender, there shall be paid (without interest) to the record holder of the New Cenrtificate
issued and exchanged for such Old Certificate, the amount of any such dividend or other
distribution (the record date for the payment of which was after the Effective Time) not
previously paid to such holder. Holders of New Cenificates who shall have surrendered
their OMd Centificates prior to any dividend record date will receive their dividends on the
corresponding payment date.

(¢)  The Atmos Shares issuable in the Merger are hereinafter called the
"Merger Consideration.” Immediately following the Effective Time, Atinos shall deposit
or cause to be deposited in trust with a bank or trust company to be designated by Aumos
(the "Paying Agent”), as agent for the holders of the Old Centificates, the certificates
representing the Atmos Shares that constitute the Merger Consideration. As soon as
practicable after the Effective Time, the Paying Agent shail cause to be mailed, and shall
make available at the offices of the Paying Agent, to each person entitled to receive th.
Merger Consideration, a form of a letter of transmittal and instructions for use in effecting
the surrender for payment of the Old Certificates which, immediately prior to the Effective
Time, represenied shares of United Cities Stock. Upon surrender to the Paying Agent of
such Ol Cenrtificates, together with such leiter of transmittal, duly executed and comnpleied
in accordance with the instructions thereto, the Paying Agent sha!l promptly deliver the
Merger Consideration to the persons entiled thereto, less any amount required fo be
withheld under applicable federal income tax regulations. If payment is to be made toa
person other than the registered holder of the Old Certificate surrendercd, it shall be a
condition of such payment that the Old Certificate so surrendered shall be properly
endorsed or otherwise be in proper form for transfer and that th= person requesting such
payment shall pay any transfer taxes required by reason of the payment to a person other
than the registered holder of the Old Certificate surrendered or establish 1o the satisfaction
of Atmos and the Paying Agent that such tax has been paid or is not applicable. The
Paying Agent shali be authorized to d:liver the Merger Consideration with respect to any
Old Certificate for Unized Cities Stock theretofore issued which has been lost or destroyed,
upon receipt of evidence satisfactory to Atmos and the Paying Agent of ownershio of the
United Cities Stock represented thereby and of appropriate indemnification. One year
following the Effective Time, Atmos, as the surviving corporation in the Merger, shall be
" entitled to require the Paying Agent to deliver to Atmos any certificates representing
United Cities Stock which have not been disbursed to holders of Old Certificates
representing United Cities Stock outstanding immediately prior to the Effective Time, and
thereafter such holders shall be entitled to look only to Atmos (subject to abandoned
property, escheat, or other similar laws) for the New Certificates representing Atmos
Shares payable upon due surrender of their Old Certificates representing United Cities
Stock. Atmos shall pay all charges and expenses, including those of the Paying Agent, in
connection with the exchange of the Merger Consideration for certificates representing
United Cities Stock.




SECTION 2.03. Dissenting Shares. MNotwithstanding anything in this Plan to the
contrary, shares of United Cities Stock that are issued and outstanding immediately prior to the
Effective Time and that are held by a holder of United Cities Stock who has not voted such shares
in favor of adoption of this Plan and shall have properly demanded dissenters’ rights for such
shares in the manner provided in Section 11.70(a) of the Illinois Business Corporation Act
("United Cities Dissenting Shares") shall rot be: converted into the right to receive the Merger
Consideration unless and unti} such holder becomes ineligible for such dissenters' rights. If such
hoider becomes ineligible for such dissenters’ rights, then, as of the Effective Time or the
occurrence of such event, whichever occurs last, such shares shall thereupon cease 1o be United
Cities Dissenting Shares and shall be converted into the right to receive the Merger Consideration
as provided in Section 2.01 hereof.

SECTION 2.04 Treatmens of United Cities Options. Following the consummation of the
Merger, Aunos agrees to continue in effect the United Cities Gas Company Long-Term Steck Ploa
of 1989, as amended. Persons holding options under such plan shall be allowed 10 exercise their
options for Atmos Stock at the exchange rate set forth in Section 2.01. Persons holding stock
appreciation rights under such plan shall be allowed to exercise such rights based on the price of
Atrnos Stock taking into account the exchange rate set forth in Section 2.01.

ARTICLE 111
EFFECTIVE TIME

SECTION 3.01. Effective Time. The Merger shall become effective at {1:59 p.m.,
Eastern time. on July 31, 1997(the "Effective Time").

SECTION 3.02 Amendment. At any time before or after the approval of the
Reorganization Agreement and this Plan by the respective shareholders of Atmos and United Cities
and prior 10 the filing date, the Reorganization Agreement and this Plan may be amended in
writing by Atmos and United Cities; provided, however, that after submission of the Plan to the
shareholders of either party to the Merger, no amendment may be mz:de which would (i) increase
or decrease the amount or change the type of consideration into which each share of United Cities
Stock shall be converted upon consummation of the Merger or (ii) otherwise be in conflict with -
§13.1-718(1) of the Virginia Stock Cerporation Act. This Plan may not be amended except by an
instrument in writing signed by the parties hereto.

SECTION 3.03 Abandonment. The Merger may be abandoned at any timé prior to
the tiling date in accordance with the provisions set forth in the Reorganization Agreement.

-10-




EXHIBIT A
RESTATED ARTICLES OF INCORPORATION
ATMOS ENERG(\)(E‘CDRMPORATION
AS AMENDED
ARTICLE ONE
Atmos Energry Corporation, pursuant to the provisions of Article 4.07 of the Texas Business
Corporation Act, adopted Restated Articles of Incorporation, which accurately copied the Arsticles
of Incorporation and all amendments thereto that ware in effect to date and such Restated Articles
of Incorporation contained no change in any provision thereof.
ARTICLE TWO
Such Restated Articles of Incorporation were adopted by resolution of the board of directors
of the corporation on the 8th day of November, 1989.
ARTICLETHREE |
The Restated Articles of Incorporation have been further amended pursuant to that certam
lan of Merger by and between Atmos Energy Corporation and Unsted Cittes Gas Compazry, an
Whnots and Virginia corporation The Anicles of Incorperation aed all aenendmess and
supplernents thereto as superseded by the Rematnd Articles of lovocporatxoe mxd o5 rovended
pursuan 1o the Plan of Merger are 35 foflows
ARTNLEER
The mame of the corporatien shall be Atmos Encrey Corporanon ivdbe orpveoamen ™
ARTICLE I o
The sxoposes o5 which the Corporation s orgarezed mre the raxsactwe o aey o ot wts
wesimess for which corpovancens may be meorporatisd under the Texws Buwmess Coaporatam Ac
i badine, BT ot Lersted 10, the transportatson and dastnbution of sahural gas Iy pepekme as 3 pobix
iy, excep? that wath respect 10 the Commonwesith of Virginia the Corporation may ordy tonda

such business as 15 permuitted 10 be conducted by a public senwe compamy emtaged = e
transponation and distribution of natural gas by pipeline




ARTICLE 11

The Corpuration is incorporated in the State of Texas and the Commonwealth of Virginia.
The pos: otlice address of the registered office of this Corporation in the State of Texas is Three
Lincoln i antre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240, and the registered agent for
service i :itis Corporation at the same address is Glen A. Blanscet. The post office address of the .
registercy itice of this Corporation in the Commonwealth of Virginia is Riverfront Plaza, East
Tower, 2% East Byrd Street, Richmond, Virginia 23219-4074, and the registered agent for service
of this * .~ poeration at the same address is Allen C. Goolsby, 111, such registered agent being a
resiclent ' thie Commonwealth of Virginia and a member of the Virginia State Bar.

ARTICLE IV,
The period of' the Corporation’s duration shall be perpetual.
ARTICLE V.

- The Corporation shall not commence business until it has received for the shares
censideraiion of the value of One Thousand Dollars ($1,000) consisting of monvy, labor done or

property xctually received. -
ARTICLE VL

! Namber of Directors. The number of directors constituting the present board of
director: is chirteen (13); however, thereafter the number of directors constituting the Board of
Dire:tors «inail be tixed by the Bylaws of the Corporation. No direcior shall be removed during his
term of :itice except for cause and by the affirmative vote of the holders of seventy-five percent
(75%) o1 :iwe shares then entitled to vote at an election of directors. The names and addresses of the
persons o ure tu serve as directors until the next annual meeting of the shareholders or until their
success. rs o dulv elected and qualified are as follows: '

Name Address

W Bain 2001 Coit Road
Suite 130
Plano. TN 75078

Ty Best Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
Dallas. Texas 73240

' 2200 Ross Avenue
Suite 2200
_Dull;m. TN 75201
(SEERRTA 107 Shetlield Count

Nashwilie. TN 37215

Lo d Gurand Tusculum College
MeCormick Hall, 15t Floar
Gireencevillie, TN 37743

4




Gene €. Koonee ' 5300 Maryland Way
Brentwood, TN 37027

Vincent Lewis : Meadows Office Complex
301 Route #17, North
Rutherford, NJ 07070

Thomas C. Meredith Western Kentucky University
Bowling Green, KY 42101

Phillip E. Nichol 301 Commerce
Suite 2800
Ft. Worth, TX 76102

Carl S. Quinn 14 East 75th Street, #3B
New York, NY 10021

Lee E. Schiessman : 1301 Pennsylvania Street
Pean Center
Suite 800
Denver, CO 80203

Charles K. Vaughan Three Lincoln Centre
Suite 1800
5430 LB) Freeway
Dallas, TX 75240

Richard Ware 11 Plaza One/Box One
Amarnllo, TX 79105

2 Efectionand Temm  The directors shall be divided into three classes, designated Class
I. Class 1l and Class 111. Each class shall consist, as nearly as may be possible, of one-third of the
total number of direstors constituting the entire Board of Directors. At each annmal meeting of
shareholders, successors to the class of directors whose term expires at that annual meeting shall be
elected for a three-year term. Directors shall be elected by a majority vote of the shares of the
Comunon Stock entitled to vote in the election of directors and represented in person or by proxy at
. 3 meeting of shareholders at which a quorum is present. If the number of directors is changed, any
increase or decrease shall be apportioned among the classes so as to maintain the number of directors
‘in each ciass as nearly equ:f as possible, and any additional director of any class elected by the
sharcholders to fill a vacancy resulting from an increase in such class shall hold office for a term that
shall coincide with the remaining term of that class, but in no case will a decrease in the number of
directors shorten the term of any incumbent director. A director shall hold office until the annual
meeting for the year in which his term expires and until his successor shall be duly elected and
q!;‘gliﬁed. subject. however, to prior death, resignation, retirement, disqualification or removal from
oHice.

ARTICLE VII,
I Capitalization.

The aggregate number of shares which the Corporation shall have the authority to issue is
Seventy-Five Million (75,000,000) shares of Common Stock having no par value,

-3“
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anv of'its holdings of the Corporation's Voting Stock.
402 For purposes of this paragraph 4 of Article VI

i) The term "Business Combination” shall include, without limitation,
() any merger or consolidation of the Corporation, or any entity controlled by or
under comamon control with the Corporation, with or into any Substantial
Sharcholder, or any entity controlled 'ﬁy or under common control with the
Substantial  Sharcholder, (b) any merger or consolidation of a Substantial
Shareholder, or any entity controlled by or under common control with the
Corporation, (c) any sale, lease, exchange, transfer or other disposition of all or
substantially all of the property and assets of the Corporation, or any entity controlled
by or under common control with the Corporation, to a Substantial Shareholder, or
any entity controlled by or under common contro} with the Substantial Shareholder,
(d) any purchase, lease, exchange, transfer or other acquisition of all or substantially
all of the property and assets of a Sukstantial Shareholder cr any entity controlled by
or under common control with the Corporation, (€) any recapitalization of the
Corporation that would have the effect of increasing the voting power of a
Substantial Sharcholder, and (f) any agreement, contract or ather arrangement
providing for any of the transactions described in this definition of Business
Combination.

{it)  The term "Substantial Shareholder" shall mean and include any
_individual, corporation, partnership or other person or entity which, together with its
"Affiliates” and "Associates” (as those terms are dzfined in Rule 12b-2 of the General
Rules and Reyulations promulgated under the Securities Exchange Act of 1934 (the
"Exchange Act™) as in eifect at the date of the adoptior: hereof), "Beneficially Owns"
{as defined in Rule 13d-3 of the Exchange Act) an aggregate of 10 percent or more
of the outstanding Voting Stock of the Corporation, and any Affiliate or Associate
of any such individual, corporation, partnership or other person or entity.

(i) Without limitation, any share of Voting Stock of the Corporation that
any Substantial Shareholder has the right to acquire at any time (notwithstanding that
Rule 13d-3 of the Exchange Act deems such shares to be beneficially owned only if
such right may be exercised within 60 days) pursuant to any agreemient, or upon
exercise of conversion rights, warrants or options, or othenwise, shall be deemed to
be Beneficially Owned by the Substantial Shareholder and to he outstanding for
purpases of clause (i) above.

_ (iv)  For the purposes of subparagraph 4.01(ii) of iais paragraph 4 of

Anticle VII, the term “other consideration to be received” shall include, without
fimitation, Common Stock or other capital s:uck of the Corporation retained by its
existing stockholders other than Substantial Shareholders or other partiss to such
Business Combination in the event of a Business Combination in which the
Corporation is the surviving corporatioa. '

(v} The term "Voring Stock” shall maun all of the outstanding shates of
{’ommon Stack entitled 10 vote on each matter on which the holders of record of
¢ Common Stock shall be entited to vote, and each reference o a proportios of shaies
o Voting Steck shalt refer 1o such proposition of the votes entitled 1o be cast by such
shares

(vi)  Hhe tenm "Continuing, Director” shall mean a Divector who was a

-Sn .




member of the Board of Directors of the Corporation immediately prior to the time
that the Substantial Shareholder involved in a Business Combination became a
Substantial Shareholder.

(vit) A Substantial Shareholder shall be deemed to have acquired a share
ol the Voting Stack of the Corporation at the 1ime when such Substantial Shareholder
became the Beneticial Owner thereof.  With respect to the shares owned by
Atliliates, Associates or other persons whose ownership is attributed to a Substantial
Sharcholder under the foregoing definition of Substantial Shareholder, if the price is
pud by such Substantial Shareholder for such shares is not determinable by a
majority of the Continuing Directors, the price so paid shall be deemed to be the
higher of {a) the price paid upon the acquisition thereof by the Affiliate, Associate
or other person or (b) the market price of the shares in question at the time when the
Substanual Sharcholder became the Beneficial Owner thereof.

(vii)  The terms "Highest Per Share Price” and "Highest Equivalent Price”
as used in this paragraph 4 of Article VI shall mean the highest price that can be
determined 10 have been paid at any time by the Substantial Sharcholder for any
share or shares of that class of capital stock. If there is more than one class of capital
stock of the Corporatioa issued and outstarding, the Highest Equivalent Price shall
mean with respect to each class and series of capital stock of the Corporation the
amount deternuned by a majority of the Continuing Directors, on whatever basis they
believe 1s appropriate, to be the highest per share price equivalent to the highest price
that can e determined to have been paid at any time by the Substantial Shareholder
for any share or shares of any class or series of capital stock of the Corporation. In
determining the Highest Per Share Price and Highest Equivalent Price, all purchases
by the Substantial Shareholder shall be taken into account regardless of whether the
shares were purchased before or after the Substantial Shareholder became a
Substantial Shareholder. The Highest Per Share Price au.d the Highest Equivalent
Price shall include any brokerage commissions, transfer taxes and soliciting dealers’
fees paid by the Substantial Shareholder with respect to the shares of capital stock of
the Corporation acquired by the Substantial Shareholder. In the case of any Business
Combination with a Substantial Shareholder, the Continuing Directors shall
d=termine the Highest Per Share Price or the Highest Equivalent Price for each class
and series of the capital stock of the Corporation.

403 The provisions set forth in this paragraph 4 of Article V1l may not be amended,
altered, changed or repealed in any respect unless such action is approved by the affirmative vote of
the holders ot not less than seventy-five percent (75%) of the outstanding shares of Voting Stock (as
detined in this Article V1) of the Corporation at a meeting ot the shareholders duly called for the
consideration of suc.: 2mendment, alteration, change or repeal; provided, however, that if there is
a Substantial Sharcholder (as Jetined in this Article VII), such action must also be approved by the
affirmative vote of the holders of not less than seventy-five percent (75%) of the outstanding shares
of Votine Stock held by the shareholders other than the Substantial Shareholder.

ARTICLE Vill.
The power to alter, amend or repeal the Corporation’s bylaws, and to adopt new bylaws, is

hereby vested in the Board of Directors, subject, however, to reneal or change by the affirmative vote
of the helders of seventy-five percent (75%) of the outshmdlm, shares entitled to vote thereon.
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ARTICLE IN.

The Corporation shall indemnify, to the tullest extent permiited by law, any person who was,
15, or is threatened to be made a named defendant or respondent in any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or
investigative, any appeal in such action, suit, or proceeding, and any inquiry or investigation that
could lead to such an action. suit. or proceeding. by reason of the fact that such person is or was a
director or officer of the Corporation. or, while such persion was a director of the Corporation. is or
was serving at the request of the Corporation as a director, officer, partrer, venturer, proprietor,
trustee, employee, agent, or similar functichary of another corporation, partnership, joint venture,
sole proprietorship, trust, employee benelit plan, or other enterprise, against judgments, penalties
(including excise and similar taxes), fines, settlements, and reasonable expenses (including attorney's
fees) actually incurred by such person in connection with such action, suit, or proceeding. 1In
addition to the foregoing, the Corporation shall, upon request of any such person described above
and to the fullest extent permitted by law, pay or reimburse the reasonable expenses incurred by such
person in any action, suit, or proceeding described above in advance of the final disposition of such
action, suit, or proceeding,.

ARTICLEX.

No director of the Corporation shall 9e personally liable to the Corporation or its
shareholders for monetary damages for an act or onnssion in such director's capacity as a director,
except for liability for (i) a breach of the directer's duty of loyalty to the Corporation or its
shareholders; (i) an act or omission not in good faith or that involves intentioral misconduct or a
knowing violation of the law: (iit) a transaction from which the director received an improper
benefit, whether or not the benetit resulted from an action taken within the scope of the director's
office; (iv) an act or omission for which the liability of a director is expressly provided by statute;
or (v) an act related to an unlawfui stock repurchase or payment of a dividend. If the iaws of the
State of Texas or the Commonwealth of Virginia are hercafter amended to authorize corporate action
further climinating or limiting the personal hability of a director of the Corporation, then the liability
of a director of the Corporation shall thereupon automatically be eliminated or limitcd to the fullest
extent permitted by the laws of the State of Texas and the Commonwealth of Virginia. Any repeal
or modification of this Article X by the shareholders of the Corporation shall not adversely affcct
anv right or protection of a director existing at the time of such repeal or modification with respect
to such events Or CIrcUMSHanCes occurring oF existing prior to such time.

7.




SCC789/92%1 WLICAHOV F OR A (IRTII’!CA TE UF AVIDURIL 3
(99.96) TO TRANSACT BUSINESS IN VIRGINIA

Name of ks sorporation (include any “for use in Virginia” name):

Atzos Enerqgy Corporation

sz or ccunv of incorporation Texas
Date of in:u:—amnticn 2/6/31 Period of duration __Perpetual
Stres: add: s 2f the corporation's principal office:

“a:d LBJ Freevay, suite 1800 Dallas Texas 75240
(Number w2 ztrel; (City or town) (State) (ZIP code)
Addreas o7 :ns VIRGINIA registered office of the corporstion:

951 Zast Byrd Street richmond VA 23219-4074
(Number “od a7t (Clty or town) (2P code)
The corperuuicn’s tegistered office in Vu-gmn is located in thefy City or [ ) County of .

Ric-—ond
Name of =2 “"TRGINIA registered agen:: Allen C. Goolsby
The regis:.-o¢ zgemt is (mark appronnzuc box[es]):

Sividual who is a resident of Virginia and
[ 1 ar officer of the corporation

{ 1 adirector of the corporation

kxj 2 mamber of the Virginia State Bar

(=: ;A professional corporation or professional limited liability compaay of aorneys
-25:5tered under § 54.1-3902, Code of Va.
OFFICERS
MME T TILE BUSINESS ADDRESS
Ser_ . -:czed Addgndum '
—5pc ::zached Addendua . — . .
' . STOCKE
NQ, QF % 75 AUTHORIZED CLASS AND SERIES
75 . "_.’_1.".{1 common -

T.e undzro: -nec sxecutes this application in the nance of the corporation and declares the facts stated
hereintc & : oo .

By: . ) ‘ ’//” —— Dopn €. Jameg, Scr. Vice Pregident 2-}1-‘?‘\‘

M ert mivma.and rarearara titleY L5 (Date)
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ADDENDUM TO
APPLICATION FOR CERTIFICATE OF AUTHORITY (VIRGINIA)
OF ATMOS ENERGY CORPORATION '
DIRECTORS

-

NAMI: BUSINESS ADDRESS
Rober: * Jen Atmos Energy Corporation
P. O. Box 650205
Dallas, TX 75265

Travis V. Zain {1 Bain Enterprises
' 3001 Coit Road. Suite 130
Plano. TX 75075

Dan B..viv.2 Loéke Purnell Rain Harrell
2200 Ross Avenue. Suite 2200
Dallas, TX 75201-6776

Thom: - " icredith o » The University of Alabama System
401 Queen City Avenue -
Tuscaloosa, AL 35401-1551

Phillip . “ichol PaineWebber
301 Commerce. Suite 2800
Ft. Worth. TX 76102

Carls Quinn Qil Company, Ltd.
14 East 75™ Street. No. 8B
New York. NY 10021

Lee Senie muan ' Dolo Investment Company
' " 1301 Pennsylvania Street
Penn Center. Suite 800
Denver, CO 80203-301S

Charvl strhan ‘ 5515 Cedar Creek Lane
Dallas, TX 75252

Richa:r. =~ ol Amarillo National Bank
Plaza One/Box One
Amarillo, TX 79105




ADDENDUM TO

PPL]C ATION FOR CERTIFICATE OF AUTHORITY (VIRGINIA)
OF ATMOS ENERGY CORPORATION

NAME
Rober: . 3o

Larry J. Duciey

J. Cha:ri

Loodman

H.F.Hure o

Don E. Lnes
Mary 5. 1ol
Glen A: Slanseet

OFFICERS

TITLE

Chairman of the Board.
President, and Chief
Executive Officer

Executive Vice President &
Chief Financial Officer

Executive Vice President -
Corporate Operations

Sr. Vice President - Corporate

Services

Sr. Vice President - Public
Affairs

Sr. Vice President - Utility
Services

Vice President, General
Counsel and Corporate
Secretary

BUSINESS ADDRESS
1800 H1 Lincoin Centre
5430 LBJ Frecway
Dallas. TX 75240

1800 i}l Lincoln Centre
5430 LBJ Freeway
Dallas. TX 75240

1800 111 Lincoln Centre
430 L.BJ Freeway
Dallas. TX 75240

1800 111 Lincoln Centre
8430 LBJ Frecway
Dallus. TN 75240

1860 11! Lincoin Centre
3430 LBJ Freeway
Dallas, TN 75240

1800 111 Lincoln Centre
3430 LLB.J Freeway
Dallas. TX 78240

1800 11 i.incoln Centre
5430 L.BJ Freeway
Dalias. TX 75240
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IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

SECRETARY OF STATE

ATMOS ENERGY CORPORATION
CHARTER #548953-00

RESTATED ARTICLES OF INCORPORATION NOVEMBER 10, 1959

ASSCMED NAME CERTIFICATE - NOVEMBER 4, 1992
ARTICLES OF MERGER DECEMBER 22, 1993
ARTICLES OF AMENDMENT FEBRUARY 9, 1995
CHANGE OF REGISTERED OFFICE AND/OR AGENT MAY 22, 1995
ARTICLES OF MERGER NOVEMBER 29, 1995

S IN TESTIMONY WHERELOF, I have he¢reunto
- signed my name officially and caused to be

i impressed hereon the Seal of State at iy office in
o the City of Austin, on July 17, 1997.
> ": . K =
- T
3 "\- ) ‘-/, -
’ '._:,"l'-..i ':—' \o i; ¥ .

o Antonio O. Garua, Jr. - PH
: . Secretary of State -
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RESTATED ARTICLES OF INCORPORATION EWW' ,
OF SEC/E( ary ¢ o1 Sy f;al the

ATMOS ENERGY CORPORATION Nov 16 0f Texas
70;09
9

ARTICLE ONE "“Wﬂfaﬂaﬂs .

~tE# EZneryy Corperation, pursuant to the provisions
+..7 i the Texas Business Corpcoration Act, hereby

32 Restated Articles 2f 1Incorporation, which

vx.  ccpy  the Articles of Incorporation and all

amend-:nT: =whereto that are in effect to date and such

nriicles of Incorporation contain no change in any

ARTICLE TWO

3
)

7.:13 Testated Arcicles of Incorporaglon were adopted by

$"...';.g.

i:n 2f the board of directors of the corporation on the

;3 November, 1989,

ARTICLE THREE
Lr=izles of 1Incorporation and all arendments and
"nmI thereto are hereby superseded by the following
-_A;:::les of Iaccrporation, which accurately copy the
A :hcfeo{: o N |
ARTICLE I.

rive of the corporation shall be Atmos Energy
‘xhe "Cerperation"}.,

ARTICLE II.

s.rncse for which the Corporation is organized is the

.:n 9f any or all lawful business for which

.:n5 may be 1incorporated under the Texas Business

. A7t, including, but nct limited to, the following:

~azion and distribution of natural gas by pipeline
L.Toaniiity.

“ e .




ARTICLE III.

-

st office address of the registered ocffice of this

To) DS
Corgrvitizn is Three Lincoln Centre, Suite 1800, 5430 LBJ
Free.: . ;allas, Texas 73246, and the registered agent for
serv.:> ¢ this Corporatien at the same address is Don E.
James .
ARTICLE 1V.

Tht o rericd of the Corporation’'s duration shall be

PerprTLiL.

ARTICLE V.

2 Icsrporation shall not commence business until it has
recel:2i Zor the shares consideration of the value of One
Thous:nZ Zcilars ($1,000) consisting of money, labor done or
propec = acIually received.

ARTICLE VI.

T-2 nurmker of directors constituting the present board of
direc-:rz is nine (9); however, thereafter the number of
direc-:r:z zznstituting the Board of Directors shall be fixed
by trz Zvlaws of the Corporation. No directcr shall be
remcw 3 3uring his term of office except for cause and by the
affir—z<.ve wote of the holders of seventy-five percent (75%)
of tnz shares then entitled te vote at an election of
direc-:rz. The names and addresses of the persons who are to
serve :z Zirectors until the next annual meeting of the
share-..izc3z or until their successors are duly elected and
guallii.:i zrz2 as follows:

name Address
T..wrlzs X. Vaughan Three Lincoln Centre
Suite 1800

- %430 LBJ Freeway
Dallas, TX 75246

Towriz W, Bain II 502 Genesco Park
Nashville, TN 37202

1401 Elm Street
Suite 1818
Dallas, Texas 75202
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Janan 2200 Ross Avenue
Suite 2200
Dallas, TX 75201

.4 L. Fancher 1409 French
Odessa, TX 79761




Phillip E. Nichol P.O. Box 32500
' Amarillo, TX 79120

John W. Norris, Jr. P.O. Box 809060
Dallas, TX 75380

William M. Quackenbush 2315 Harmony
Amarillo, TX 79106

Dewey. G. Williams P.O. Box 2759
Dallas, TX 75221

ARTICLE VII.

1. Capitalization.

The aggregate number of shares which the Corporation
shall have ~the authority to issue is Fifty Million
(30,007,000) shares of Common Steck having no par value.

2. Designation and Statement of Preferences,
lextatloﬂs and Relatzve RLgnts of Common 5tock

2.0¢ Subject to the provis‘ons of the Texas Business
Corporation Act and to the conditions set forth in any
Resolution of the Board of Directors of the Corporation, such
dividends (payable in cash, ¢tock or otherwise) as may be
determined by the Board of Directors may be declared and paid
on the Commen Stock from time to txme out of any funds legally
available cherefor.

2.02 The holders of the Common Stock shall exclusively
possess full voting power for the election of directors and
for all other purposes. In the exercise of its voting power,
the Common Stock shall be entitled to one vote for each share
held.

3. Proviéions Applicable to A11101asses of'Stoék.

3.01 Subject to applicable law, the Becard of Directors
may in it¢s discretion issus from time to time authorized but
unissued shares for such consideration as it may determine.
The sharehclders shall have no pre-emptive rights, as such
holders, to purchase any shares oOr securities of any class
which may at any time be sold or offered for sale by the
Corporaticn.

3.02 At each election for directors every shareholder
entitled to vote at any meeting shall have the right to vote,
in person or by proxy, the number of shares owned by him for
as many persons as there are directors to be elected.




Cumulaztive voting of shares of stock in the election of
direczors or otherwise is hereby expressly prohibited.

.32 The Corporation shall be entitled to treat the
perscn in whese name any share or other security is raglstered
as th: wner thereof, for all purposes, and shall not be bound’

te re:sinlie any equitable or other claim to or interest in
such :nires or other security on the part of any other person,
whethar =r nct the Corporation shall have notice thereof.

1. Provisinns Applicable to Certain - Business
Combirzmizns

4.2 The affirmative vote of the holders of not less
than szventy-five percent (75%) of the outstanding shares of
"Voting Stzck"” (as hereinafter defined) held by stockholders
other ==in a "Substantial Shareholder" (as hereinafter
define<' shall be recquired for the approval or authorization
of any "Susiness Combination" (as hereinafter defined) of the

Corporz:is with any Substantial Shareholder; provided,
however, that the seventy-five percent (75%) voting
requircmant shall not be applicable if either:

(i) The “Continuing Directors" (as hereinafter
.ed) of the Corporation by the affirmative vote of at
a majority (a) have expressly approved in advance
suisition of the outstanding shares of Voting Stock

n~27 caused such Substantial Shareholder to become a
S;:s:a":;a‘ Shareholder, or (b) have expressly approved
i edel usiness Combination either 1in advance of or
§.232zu cﬂt to such Substantial Shareholder's having
z::zm2 3 Substantial Shareholder; or

t i) The cash or fair market value (as determined
b 27 least a majority of the Continuing Directors) of
=% zrogerty, securities or other consideration to be
rz:>iv2d4 per share by holders of Voting Stock of the
C:rzzration in the Business Cembination is not less than
t-n2 "Highest Per Share Price” or the "Highest Equivalent
T-:.ze” (as these terms are hereinafter deflned) paid by
=n» 3ubstantial Shareholder in acquiring any of its
n:.iinz3 of the Corporation's Voting Stock.
4 Tecr purposes of this paragraph 4 of Article VII:

s L0 The term "Business Combination" shall
incslade, without limitation, (a) any  merger or
c-rnsi.idation of  the Corporation, or any entity
cin=rziled by or under commo: centrol with the
C.izzration, with or into any Substantial Shareholder, or
ar enwivy controlled by or under common control with the
€ ..3tanzial Shareholder, (b) any merger or consclidation
c? 31 Substantial Shareholder, or any entity controlled by

o




SLooanday tommen control with the Corporation, (¢) any
Sy, leaar, oxshange, transfer or other disposition of
s :r swhv'ant.a*ly all of the property and assets of
w: Jivparacion, or any entity contrelled by or under
=eano aantvel with  the COIPOZatlon, to a Substantial
Cvonzideor, or oany enciey tyolled bv or under cormon
smriL. o owaizh the Subqtan:ial Shareholder, (d) any
: 2ase, nvcha ge, vransfer or other acquisition
ubstantially all of the property and assets cf
al sSharcholder or aay entity controlled by or
n contrel with the Corporation, (e) any
ion of the Corporation that would have the

eas&wq the voting power of a Substantial
:, anu (£) any agreement, contract or other
.~ providing for any of © the transactions
in this definition of Business Comkination.
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22 The term "Substantial Shareholder” shall mean
o any individual, corporation, partnership or
varzen or entity which, together with its
~iziliawes" and "Associates" (as those terms are defined
oo ®m..2 12b-2 ot the General Rules and Regulations
voiralzated under the Securities Exchange Act of 1934
"Ixchange Act") as in effect at the date of the
o :n nereof), "Beneficially Owns" {as defined :in Rule
L. -1 2% whe Exchange Act) an aggregate of 10 percent or
iva 3% %he ourﬂ~and1ng Voting Stock of the Corporatien,
ineoane Affiliate or Associate of any such individual,
r.:72iraclizn, partnersihip or other person or entity.

.1 Witheut limitation, any share of Voting Stock

-=-z CZzrroratlon that any Substantial Shareholder has
lint to acguire at any time (notwithstanding that

- ..: Lii.7 of the Exchange Act deems such shares to be
:izally cowned only if such right may be exercised

ot .o 25 days) pursuant tﬂ any agreement, oOr upon
“vrizn of sonversion rights, warrants or options, or
'“;::w;sa, shall be decmed to be Beneficially Cwned by
-+ I.zsztantial Shareholder and to be outstanding for

f clause (ii) above.

.
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or the purpeses of subparagraph 4.01(ii) of
ph 4 of Arclicle VII, the term ‘Yother

=3 ke rezelved" shall include, without
Gieoc4 or other capital stock of the

By its existing stockheiders other
arehclders or other parties to such
n in the ovent of a Busincss
h the C(Cerporation Lis the surviving
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. The term "Voting $Stock” shall mean all of the
*511;1; shares of Commen Stock entitled to vote on
myne on which the holders of record of cCommon

.y




gv:z2x shall be entitled to vote, and each reference to a

rr.on cf shares of Vuting Stock shall refer to such
siticn of the votes entitled to be cast by such
5

teei) The term "Continuing Director"” shall mean a
Tovizozr who was a member Of the Board of Directors of

tn2 Zorporation immediately prior to the time that the
S.zszzintial shareheolder involved in a Business
Jomounaticn became a Substantial Shareholder.

t+ii} A Substantial Shareholder shall be deemed to
nitroaczuired a share of the Voting Stock of the
C::;::a:-uu at the time when such Substantial Shareholder
tzz3m2 the Beneficial Owner thereof. With respect to the
shiras :wncd by Affiliates, Associates or other persons
WroES ownership is attributed to a Substantial
Sizranclider under the foregoing definition of Substantial
Sizrzhclder, if the price is paid by such Substantial

Stzrahclder for such shares is not determinable by a
mxlTrity of the Continuing Directors, the price so paid
~:.. e deemed to be the higher of (a) the price paid
z2n the acquisition thereof by the Affiliate, Associate
- 2zner person or (b) the market price of the shares in
2z37izn at the time when the Substantial Shareholder
zzime the Beneficial Owner thereof.

ra oW
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::;;;) Tha terms "Highest Per Share Price" and

-
aye
.

hJ

.:1;:Le VI shall mean the hlghest price that can be
--:;ned te have been paid at any time by the
ial Shareholder for any share cr shares of that
3 capital stock. If there is more than one class
: :a;--al stock of the Corporation issued and
.717zxnding, the Highest Equivalent Price shall mean with

=227 %o each class and series of capital stock of the
oumsraticn the amount determined by a majority of the
:rw.niing Directors, on whatever basis *hey believe is
a;;::::;a:e, to be the highest per share price equivalent
t: h3 gnest price that can be determined to have been
.t a: any time by the Substantial Shareholder for any
sna02 or snares of any class or series of capital stock
c -:: worporation. In determining the Highest Per Share
i)

::—':"31 shareholder shall be taken into account
3;1::L-as of whether the shares were purchased before or
if:: -he Substantial Shareholder became a Substantial
:.}e The Highest Per Share Price and the Highest

2r tates and soliciting dealers' fees paid by the
rial Shareholder with respect to the shares of
;;;ﬁzl stock o©f the Corporation acquired by the
.z:7antial Shareholder. In the case of any Business
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Czmbkinatien with a Substantial Shareholder, the
Jenuinuing Directors shall determine the Highest Per
Share Price or the Highest Equivalent Price for each
v.e83 and series of the capital stock of the Corporation.

-,

i.22  The provisions set forth in this paragraph 4 of

¢ Wil may not be amended, altered, changed or repealed
23 2zpect unless such action 1is approved by the
affirmazive vote of the holders of not less than saventy-five
%) cf the outstanding shares of Voting Stcck (as

definec & :his Article VII) of tlie Corporation at a meeting
of the shareholders duly called for the consideration of such

amendnant, lteratlon, change or repeal; provided, however,

that if there is a Substantial Shareholder (as defined in this

Articlas VII), such action must also be approved by the

affirmaz.ve vote of the holders ¢f not less than seventy-five

percent {71} of the cutstanding shares of Voting Stock held

by tho sharsholders other than the Substantial Shareholder.
ARTICLE VIII.

The pcwer to alter, amend or repeal the Corporation’s
cyilaws, and Tc adopt new bylaws, is hereby vested in the Board
of Dirszigrs, subject, however, to repeal or change by the
affirmazive vecte of the holders of seventy-five percent (75%)
of the cutszzanding shares entitled to vote thereon.

ARTICLE IX.

The Ccrgeoration shall indemnify, to the fullest extent
permi<rt2i vy law, any person who was, is, cr is threatened to
ke maZe 2 nzmed defendant or respondent in any threatened,
pending,  or completed action, suit, or proceeding, whether
Qivil, crinminal, ddm'n'st‘ative, arbitrative, or
investizative, any appea] ln such action, suit, or proceeding,
and ary iaguiiry or investigation that could lead to such an
aczion, sulit, or proceeding, by reason of the fact that such
perscn is 2r was a director or officer of the Corporation, or,
while such cerson was a director of the Corporation, is or was
serving at <the request of the Corporation as a director,
cfficer, partner, venturer, proprietor, trustee, employee,
agent, c¢r similar functionary of another corporation,
partnsrsiie, jeint  venture, sole pxoprietorship, trust,
empleyen bn"e it plan, or other enterprise, against judgments,
penalties  (including excise and similar taxes), fines,
setrlenents, and reascaable expenses (including attorney's
fres) zzoually incurred by such person in connection with such
anTio: 3'-: cr proceeding. In addition to the foregeing,
the : :-o shall, upen request of any such person

escri: vc and to tine fullest extent permitted by law,

rse the reascrable expenses incurred by such
. A aczxun, suit, or proceeding descrihed above in
agvance of the final disposition of such action, suit, ov
proceciting. :




ARTLCLE XK.

veavar of the Corporation shall be personally liable

o ehe Carparation or its sharcholders for monetary damages

cavoan agt ov omission in such dlrector's capacity as a
direclal, oxeept for liability for (4) a breach of the
direcrar's  dusy  of  loyalty to  the Corporation or fes
shareholiders: (1) an act or omission not in gond faith or
rhat inwolves intenticnal misconduct or a knowing violation of
tho taw: (iii) a transaction from wiich the director received
an improper benefit, whether or not the benefit resulted from

an action taken within the scope cof the director’'s office;
(iv) an act or cmission for which the liability of a director
is expre ssly provided by statute; or (v) an act related to an
unlawful stock re"“rchasc or payment >f a dividend. 1If the
laws 2% t“~ State o‘ Texas are nereafter amended to authorize
~avgerate acticn further eliminating or limiting the puersonal
Lianilize of a director of the Corporation, then the liability
-7 .a 3irectar of the Corporation shall thereupon automatically
e eliminated sr limitzed to the fullest extent permitted Ly
z ] ANY rcnoa’ or modificarion of this Article X bv
5 the Corvoration shall nct adversely affect
L or prote :-on of a director existing at the time of
1 cdli caticn with respect to such eva2nts or
riny or existing prior to such time.
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DATED: Novemger 8, 1989.

ATHMOS ENERGY CORPORATION

BYy: 0L, - /¢ Lo
Charles K. Vaugham (.
President ‘

..8.
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FILED
knheOHMeoHQF
Secretary of State of T2xas

ASSUMED NAME CERTIFICATE
' NOV 0 4 1982

TZR_AN_INCORPORATED BUSINESS OR PROFESSION

Corporations Section
I.

azsumed name under which the business or professional

vi
0
'O
<
y-
L]

U
{1
'l
'™
u:

te be conducted or rendered is WESTERN KENTUCKY

(&)
34
U
)
LER |
¢

II.
“.: name aof the incorporated business or profession as stat>d
in i-: srwicles of Incorporation or comparacle document is ATMOS
ENERCY IIRFCRATION, and the charter number or certificate of

authcrizy aunber is 548953,

I1I.
Tor state, country, ox cther juriscdiction under the laws of
which .- was incorporated 1is Texas, and the address of its
regiz- @ :: oy similar office in that jurisdict:cn is Three Lincoln

Cent: . I..=& 1800, 5430 ILBJ Freeway, Dallas, Texas 75240.

Iv.
caricd, not to exceed ten years, during which the assumed

rame ... = used is ten years.

V.

ssrreration is a business corporation.




VI,
Tha address of the registered office is Three Lincoln Centre,
Suite 1800, 5430 LBJ Freeway, Dallam, Texass 75240, and the name of
its reglistered agent at such address is DON E. JAMES. 'The address

of the principal office is the same as stated above.

ViI.
The county or counties where business or professional
services are being or are to be conducted or rendered under such
assumed name are #ll counties.

ATMOS ENERGY CORPORATION,
a Texas Corporation

Counsel

BEFCRE M, on this , day Of'lZQ%ﬁQuLgL, 1992, personally
appeared DCN E. JAMES, Senior vice President and General Counssl,
and acknowledged to me that he executed ths foregoing certificate
for the putposes therein sxpressed.

ASSHARODTDDHOC

‘.
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3(gﬁkg\ SUANNE JOHNSOK NOTRRY PUBLIC -
4 (e} Moty Pubic. Stam of Tasas e ANLBANME  n S0 HALS
< 1 Commiiush Eagiran 07171394 My commission axpires:_7-/'1-9¢




ARTICLES ¢OF MERGER : -
FILE:
or mﬂéﬁ“ in the Office o1t
Sacretary of State of Texas
GREELEY GAS ACQUISITNION CORPORATION
INTO
ATMOS ENERGY CORPORATION @J&ﬂl

NEF 221993

Corporations Saction

Pursuant to the provisions of Article 5.16 of the Texas
Business Corporation Act, Atmos Energy Corporation, a corporation
organized under the laws of the State of Texas (the "Surviving
Corporation”) and owner of all of the shares of Grasley Gas
Acquisition Corpcration, a corporation organized under the laws of
the State of Colorado (the “Subsidiary Corporation?), heraby
e#ecutes the following Articles of Merger:

1. The names of the parent and subsidiary corporations and

the respective jurisdictions under which each is organized is as

£o)lows:
Name of Parent Corporation State
Atmos Engrgy Corporation Texas
Name of Subsidiary Corperation State
Greeley Gas Acquisition Corporation - Colorado

<. The number of outstanding ahdces of each class of the
Subsidiary Corporation and tha number of shares of each class
ownrd by the Surviving Corporation is:

Numbeyr of Shares

Number of Shares Owned by Surviving
Classg _Qutstanding corporation
Common S:OCk' 1;000 1;000

without par value
par share




Attached hereto as Exhibit A is a copy of the resolutions

of tr- 3.ara of Directors of Atmos Etnergy Corporation to merge the

Corporation with and into the Surviving Corporation.

Subzi .
Such - -...tions were adopted as of December 22, 1993.
~.72% as of this 22nd day of December, 1993.
ATMOS ENERGY CORPORATION
' ! ) y
By: fov. b\
Ronald L. Fancher 73
president and Chief (&
Operating Officer
a 3r00w M PR B
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EXHIBIT A
RESOLUTIONS AND PLAN OF MERGER

RZSCLVED, that Atmos Energy Corporation, as the sole

shar-n:lier of Greeley Gas Acquisition Corporation, a Colorado
corpsrinicn {(the "Subsidiary Corporation”), does hereby authorize
and arzrove the merger «f the Subsidiary Corporation into Atmos

Ener:y Clorporation, pursuant to Section 7-7-106 of the Colorado
ticn Code, Article S5.16 of the Texas Business Corporation
Act, =nd the Plan of Merger, as set forth herein, with Atmos
Energy Corporation (the "Surviving Corporation") being the
surviving corporation in such merger upon the following terms and
condicicons: ' '

I. Effective Date of the Merger

AL the effective date of the Merger, the separate existence
2 sSubsidiary Corporation shall cease and shall be merged into
the Surviving Corporation. This merger shall Lecome effective
upon tne filing of Articles of Merger with the Secretaries of
Stat2 of the States of Texas and Colorado (herein called the

"Effective Date of the Merger").

of th

-

PN 8vlaws

The Bylaws of the Surviving Corporation at the Rffective Date
of the Merger shall be the Bylaws of the Survivaing Corporation
unti. th2 same shall be altered or amended in accordance with the
provi:zi:ns thereof.

22.. Directors and Officers

T2 Directors of the Surviving Corporation at the Effective
Date <cI the Merger shall be the directors of the Surviving

Corpcrzticn until thelr respective successers are duly elected and
qualifiad. Subject to the authority of the Board of Directors as
provided by law and the Bylaws of the Surviving Corporation, the
officzrs of the Surviving Corporation at the Effective Date of the
Mergsr :hall be the officers of the Surviving Corporation.

I, Conversion'of Shares in the Merger

Thz rresently issued and outstanding shares of capital stock
of th: Subsidiary Corporation, all of which are owned by the
Surviving Corporation, shall be surrendered and cancelled and no

Articles of Incorporation

The Articles of Incorporation of the Surviving Corpora*tion
shall remain as in effect at the Effective Date of the Merger and
shai.l zcontinue in full force and effect as the Articles of
Incecrzoration of the Surviving Corporation.
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COtpCKE'

'TTHEZX RESOLVED, that this Plan of Merger shall also

const

corpc. :

1986,

to d:

cert:i .
any zo:
offic:.

effec:
Survi
these

s:gres.
12159::

{1}

f{ect of Merger

: Marger shall have the effects set forth in the applicabie

~z a2f the Texas Business Corporation Ac: and the Colorado
:n Zode. :

- a Plan of Liquidation c¢f a wholly-owned subsidiary

_.:n under Section 332 of the Internal Revenve Zode of

~ended; and

JITHEZR RESOLVED, that the officers of tti& Surviving
Corpc:rxt..n

empcw--U I,
;- ~zuse to be done, 2ll things, and to sign, execute,

..o ve, and each {acting elone) hereby is, authorized and
in the name and on behalf of the Surviviag Corporation,

:z. verify, acknowledge, deliver, accept, flle, and recrrd
1.1 such documents as, in the judgment of any such
iax& be necessary, deslrable, or appropriate in order to

R Yerger of the Subsidiary Corporaticn with and into the

rporation or otherwlse to effectuate the purposes of

;E:;utions.
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FILED
In the Ottice of the

8ocretary of State of Texss

STATEMENT OF CHANGE OF REGISTERED OFFICE  MAY 2 2 1a08
OR REGISTERED AGFNT, OR BOTH, BY A TEXAS 5

DOMESTIC CORIPORATION “OTRorations Segtign

1. The name of the corporation is ATMOS ENERGY CORPORATION.

2. The address, including street and number, of its present registered office as
shown in the records of the Secretary of State of the State of Texas is Three Lincoln
Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240.

3. The name of its registered agent, as shown in the records of the Secretary of
State of the State of Texas priar to the filing of this statement is Don E. James.

4. The name of its registered agent is to be changed to Glen A. Blanscet.

5. The address of its registered office and the address of the business cffice of

its registered agent will be identical. '

6. Such change was authorized by the board of directors of the undersigned
corporaticn. ' :

DATED: May 15, 1995.

ATMOS ENERGY CORPORATICN

By:__@_«_éﬁ@ seed—

Gien A. Blanscet,
Vice President, General Counsel
and Corporate Sacretary
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FILED

in the Office of the
Secr- -» oveta af Taxas
LES OF MERGER NOV 291395
OHGC ACQUISITION SORPORATION
o - C Sect:
ATHOS ENERGY CORPORATION Corporalions on

Pursuant 1o the provisicns of Article 5.18 of the Texas Business Corporation
Act, Atmos Energy Corporation, a corporation organized under the laws of the Stats of
Texas (the *Surviving Comporation®), and caner of all of the shares of OHGC
Acquisition Corporation, a corporation organized under the laws of the State of Texas
&he *Subsidiary Corporation®), hereby exdciies and adopts the following Articles of
arger:

ARTICLE ONE

The nams of the parent and subsldwy corporations and the ;unsduc:ms undsr
vshich each is organized is as follows

Parent rali &oﬁ\ State

Atmos Energy Corporation WX Taxas

OHGC Acquisition Corporation V.Y Texas
ARTICLE TWO

The number of outstanding shares of each class of the Subsidiary Corporation
and the numbar of shares of each class of the Subsidiary Corporatuon owned oy tha
Surviving Corporaticn is as foliows:

Number of Shares

Number of Shares Owned by the
Class Qistanding urviving Corporati
Common Stock. par 1,000 1,000

value $1.00 per share
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ARTICLE THREE

Attached hereto as Exhibit A is a copy of the resolutions of the Board of
Directors of Atmos Energy Corporation approving the merger of the Subskiiary
Corporation with and into the Surviving Comporation. Such resolutions were adopted
on QOctober 17, 1995, '

DATED: November 29, 19395
ATMOS ENERGY CORPORATION

Robert F. Stephens rd
President and Chief Opsrating
Oiticer

aCosanavnanger2.an
SL 2
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EXHIBIT "A"

RESOLVED. that the President or the Exacutive Vice President and Chief Financiai
Officer of the Company be, and hereby is, autharized and directed to execute and delivar,
for and on behalf of and in the name of the Cornpany, the Reorganization Agresment, in
substantially the form submitted to the directors at this meating and attached (o the
minutes of this meeting, wiln such changes therato as the officar executing the sams
may, in his sole discretion, deam rnecassary, appropriate, or dasirable, pursuant to which
tha Company will acquirg Oceana in a lax-ireg marger (the *Merger”) of Oceana with and
into Acquisition, followed by a statutory merger of Acquisition with and into the Company,
and ali of the outstanding shares of Oceana will b8 convenied into the agnt 1 73C3iva
whole shares (and cash in lisu of fractional 3hares) of the comman stack, no par valus.
of the Ccmpany (the *Atmos Common Stock®) with a markest value (determingd in the
manner set forth in the Reorganization Agraament) equal 1o $6,438,00C (ths *Purchas)
Price®); and '

FURTHER RESOLVED, that, after the closing of the Preposed Transaction, the
Company shall merge Acquisition, a wholly owned subsidiary of the Company, into the
Company, with the Company being the surviving corporation, in accordance with the
requirements of Articla 5.16 of the Texas Business Comoration Act and that the proper
officers of the Company be, and hareby ars, authorized and smpowered, in the name and
on behalf of the Company, 10 do or causs 10 ba done all things, and to sign, execute,
certify to, verify, acknowiedge, deliver, accept, file, and record any and a!ll such
documents, as, in the snle judgement of any such officar, shall be necessary, dasirabls,
or appropriate in order to sffact the marger of Acquisition with and into the Company or
otherwise to effectuata the purpose of this rasolution.

~
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State Qorporation Commission

d @ectify the Follofwing from the Records of fhe
(ﬂnmmiﬁzinn:

the foregoing is a true copy of all documents constituting the charter of
ATMOS ENERGY CORPORATION.

Nothing more is hereby certified.

Signed and Sealed af Rickmond

. April 23, 1999
on this Bate:

AeelAtled.

~ @leck of the Qommission

CIS20316




EXHIBIT B

COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

February 17, 1999

The State Corporation Commission has found the accompanying
articles submitted on behalf of

ATMOS ENERGY CORPORATION

to comply with the requirements of law, and confiras payment of
all related fees.

Therefore, it is ORDERED that this

CERTIFICATE OF AMENDMENT

be issued and admitted to record with the articles of amendment in

the Office of the Clerk of the Commission, effective February 17,
1999 at 08:50 AM.

The corporation is granted the authority conferred on it by law in
accordance with the articles, subject to the conditions and
restrictions imposed by.law.

STATE CORPORATION COMMISSION

n,/‘?% 2§

Commissionar

AMENACPT
CIS20436
99-02-17-0136

50




ARTICLES OF AMENDMENT
TOTHE
RESTATED ARTICLES OF INCORPORATION
OF
ATMOS ENERGY CORPORATION
AS AMENDED

Pursuant to the provisions of Article 11 of Chapter 9 of the Virginia Stock Corporation Act,
the undersigned corporation (hereinafter referred to as the “Corporation”) adopts the following
Articles of Amendment to its Restated Articles of Incorporation as Amended, which increase the
number of authorized shares of the common stock of the Corporation.

ARTICLE ONE

The name of the Corporation is Atmos Energy Corporation.
- ARTICLE TWO

After bemg proposed by the Board of Directors of the Corporation and submitted to the
shareholders in accordance with Chapter 9 of the Virginia Stock Corporation Act, the foliowing
amendment to the Restated Articles of Incorporation as Amended was adopted by the
shareholders of the Corporation on February 10, 1999:

Section 1 of Article VIl of the Restated Articles of lncorporatuon as Amended be amended to
read as follows:

“The aggregate number of shares which the Corporation shall have the
authority to issue is One Hundred Million (100,000,000) shares of Common
Stock having no par value.”

ARTICLE THREE

The number of shares of the Corporation outstanding as of the record date was 30,610,922
and the number of shares entitled to vote on the amendment was 30,610,922.

ARTICLE FOUR

The number of shares voting for the amendment to increase the number of authorized
“shares of common stock of the Corporation was 25,163,516, the number of shares voting against
such amendment was 1,671,070, and the number of shares abstaining was 343,513.

DATED: February 10, 1999.
ATMOS ENERGY CORPORATION

By: —/R—OMW' ﬁ«&d:

Robert W. Best ‘ 24
Chairman of the Board, President and Chief
Executive Officer
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

July 29, 1997
The State Corpomion Commission finds the accompanying articles submitted on behalf of
ATMOS ENERGY CORPORATION |
to comply with the requirements of law. Therefore, it is ORDERED that this
CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office of the Clerk of the Commission. Each of the
following: :

United Cities Gas Company

is merged into ATMOS ENERGY CORPORATION, which continues to exist under the laws of VIRGINIA with
the name ATMOS ENERGY CORPORATION. The existence of each DOD-Surviving entity ceases, according to
‘the plan of merger. : : '

The certificate is effective on July 31, 1997 at 11:59 PM.

STATE CORPORATION COMMISSION

3

MERGACPT
CIS20317
97-07-29-0055
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4% COMPTROLLER OF PUBLIC ACCOUNTS
. 3 STATE OF TEXAS
% > AUSTIN, 78774

“rexas’

CERTIFICATION OF ACCOUNT STATUS

THE STATE OF TEXAS §
COUNTY OF TRAVIS §
I, John Sharp, Comptrolier of Public Accounts of the State of Texas, DO HEREBY CERTIFY
that according to the current records of this office
OHGC ACQUISITION CORPORATION
is out of business, that all required reports for taxes administered by the Comptroller have
been filed and that taxes due on those reports have been paid. This certificate may be used
for the purpose of dissolution, merger or withdrawal with the Texas Secretary of State.
This certificate s valid through 12-31-96.
GIVEN UNDER MY HAND AND
SEAL OF QFFICE in the

City of Austin, this
22nd day of NOVEMBER, 1995 A.D.

g

JOHN SHARP
Comptrolier of Public Accounts

Form 05-305 (Rev.10-93/7) Charter/COA number: 013626247-0




ARTICLES OF MERGER

OF

-~

" UNITED CITIES GAS COMPANY o
WITH AND INTO

ATMOS ENERGY CORPORATION yfﬁ

Pursuant to the provisions of §13.1-720 of the Virginia Stock Corporation Act, United
Cities Gas Company, an Illinois and Virginia corporation ("United Cities"), and Atmos Energy
Corporation, a Texas corporation ("Atmos"), hereby execute the following Articles of Merger for
the purpose of merging United Cities with and into Atmos:

ARTICLE 1

Attached hereto and made a part hereof for all purposes as Exhibit A is a Plan of Merger
(the "Plan") providing for the merger of United Cities with and into Atmos, with Atmos being
the surviving corporation incorporated under the laws of Texas and Virginia. The Plan was
submitted to the sharcholders of United Cities by the board of directors of United Cities in
accordance with the provisions of the Virginia Stock Corporation Act. The Plan was submitted

' to the shareholders of Atmos by the board of directors of Atmos in accordance with the

provisions of the Texas Business Corporation Act.

ARTICLE I

The designation, number of outstanding shares and number of votes entitled to be cast by
each voting group entitled to vote separately on the Plan are as follows:

Number of Number of Votes
Outstanding Entitled to be Cast
- Corporation Designation hares by Ea;:h Voting Group
United Cities Common Stock 13,174,794 13,174,794

Atmos Common Stock 16,029,581 16,029,581

A Y




ARTICLE III

. 4 . The total number of votes cast for and against the Plan by each voting group entitled to
vote separately on the Plan are as follows: ' ‘

Total Voted Total Voted : Class of

Corporation -For Agai Shares
United Cities 9,445,280 64,096 Common Stock
Atmos 13,618,535 129‘,859 Common Stock

The total number of votes cast for the Plan by each voting group was sufficient for
approval by that voting group.

ARTICLE IV

The merger will become effective at 11:59 p.m., Eastern time, on July 31, 1997, in
accordance with the provisions of §13.1-606 of the Virginia Stock Corporation Act.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these Articles
of Merger to be executed in its name and on its behalf by a duly authorized officer as of the 29
day of July, 1997. ‘

ATMOS ENERGY CORPORATION

By: WM w. $—6¢
Robert W. Best

Chairman, President and
Chief Executive} Officer

UNITED CIT?ﬁAS COMPANY
/ A
/

By: W < L/é”“(’(—

Gene C. Koonce

Chairman of the Board, President
and Chief Executive QOfficer




PLAN OF MERGER

This PLAN OF MERGER (this "Plan") by and between ATMOS ENERGY
CORPORATION, a Texas corporation ("Atmos"), and UNITED CITIES GAS COMPANY , an
[llinois and Virginia corporation ("United Cities"). Pursuant to this Plan, United Cities shall be
merged with and into Atmos, with Atmos as the surviving corporation (the "Merger"), and the
outstanding capital stock of United Cities shall be converted into the right to receive shares of
capital stock of Atmos..

WITNESSETH:

WHEREAS, Atmos is a corporation duly organized and existing under the laws of the State
of Texas, and United Cities is a corporation duly organized and existing under the laws of the
States of Nlinois and Virginia;

WHEREAS, Atmos and United Cities have entered into an Agreement and Plan of
Reorganization dated July 19, 1996, as amended by Amendment No. 1 to Agreement and Plan of
Reorganization dated October 3, 1996 (the "Reorganization Agreement*), which contemplates the
merger of United Cities with and into Atmos, with Atmos as the surviving corporation as provided
in this Plan; and ‘ :

WHEREAS, the respective Boards of Directors of Atmos and United Cities have duly
authorized the execution of this Plan and have directed that the Merger be subniitied to their
respective shareholders for a vote in accordance with the requirements of the Texas Business
Corporation Act, the Illinois Business Corporation Act, and the Virginia Stock Corporation Act,
the Boards of Directors and shareholders of Atmos and United Cities have approved the Merger,
and the Board of Directors and shareholders of Atmos have authorized the issuance of shares of
the common stock, no par value, of Atmos (the "Atmos Stock”) in connection with the Merger;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto agree as follows:

ARTICLE I
MERGER OF UNITED CITIES INTO ATMOS

SECTION 1.01 The Merger. In accordance with the Texas Business Corporation Act, the
Ilinois Business Corporation Act, and the Virginia Stock Corporation Act, United Cities shall be
merged with and into Atmos at the effective time of the Merger (as defined below). Following
the Merger, the separate corporate existence of United Cities shall cease and Atmos shall be the

surviving corporation, organized under the laws of the State of Texas and the Commonwealth of
Virginia (the "Surviving Corporation”).

EXHIBIT A




SECTION 1.02 Effects of the Merger.

(a) The Merger shall have the effects set forth in the applicable provisions
of the Texas Business Corporation Act, the Illinois Business Corporation Act, and the
Virginia Stock Corporation Act. Without limiting the generality of the foregoing sentence,
and subject thereto, at the Effective Time, by operation of law, all of the property, rights,
privileges, powers and franchises of United Cities and Atmos shall vest in the Surviving
Corporation, and all debts, liabilities and obligations of United Cities and Atmos shall be
assumed by the Surviving Corporation and shall become the debts, liabilities and
obligations of the Surviving Corporation.

®) If, at any time after the Merger, the Surviving Corporation shall
deem it necessary to obtain further assignments or documents to vest, perfect, confirm or
record in the Surviving Corporation title to any property or rights of United Cities acquired
as a result of the Merger, United Cities hereby authorizes the officers and directors of the
Surviving Corporation or its successors to execute and deliver on behalf of and in the name
of United Cities all such proper deeds, assignments and other instruments and to do all

things necessary and proper to vest, perfect, confirm or record title to such property or

rights in the Surviving Corporation or its successor.
SECTION 1.03 Articles of Incorporation; Bylaws.

(a) The Restated Articles of Incorporation of Atmos, as in effect
immediately prior to the Effective Time, shall be amended as provided herein, and
such Restated Articles of Incorporation, as so amended, shall be the Articles of
Incorporation of the Surviving Corporation, without any other modification or
amendment until thereafter amended as provided by law. A copy of the Restated

Articles of Incorporation of Atmos as amended hereby is attached hereto as Exhibit
A.

®) The text of Article One, Article Two and Article Three of the

Restated Articles of Incorporation of Atmos shall be amended and restated in their entirety
to read as follows:

"ARTICLE ONE

~ Atmos Energy Corporation, pursuant to the provisions of
Article 4.07 of the Texas Business Corporation Act, adopted
Restated Articles of Incorporation, which accurately copied the
Articles of Incorporation and all amendments thereto that were in
effect to date and such Restated Articles of Incorporation contained
no change in any provision thereof.
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ARTICLE TWO

Such Restated Articles of Incorporation were adopted by
resolution of the board of directors of the corporation on the 8th day
of November, 1989.

ARTICLE THREE

The Restated Articles of Incorporation have been further
amended pursuant to that certain Plan of Merger by and between
Atmos Energy Corporation and United Cities Gas Company, an
Dlinois and Virginia corporation. The Articles of Incorporation and
all amendments and supplements thereto as superseded by the
Restated Articles of Incorporation and as amended pursuant to the
Plan of Merger are as follows:*

()  The text of Article IT of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its eatirety to read as follows:

“The purposes for which the Corporation is organized are
the transaction of any or all lawful business for which corporations
may be incorporated under the Texas Business Corporation Act,

~ including, but not limited to, the transportation and distribution of
natural gas by pipeline as a public utility, except that with respect
to the Commonwealth of Virginia, the Corporation may only
conduct such business as is permitted to be conducted by a public
service company engaged in the transportation and distribution of
natural gas by pipeline.*

(d)  The text of Article Il of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its entirety to read as follows:

"ARTICLE III.

The Corporaticn is incorporated in the State of Texas and the -
Commonwealth of Virginia. The post office address of the
registered office of this Corporation in the State of Texas is Three
Lincoln Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas
75240, and the registered agent for service of this Corporation at the
same address is Glen A. Blanscet. The post office address of the
registered office of this Corporation in the Commonwealth of
Virginia is Riverfront Plaza, East Tower. 951 East Byrd Street,
Richmond, Virginia 23219-4074. and the registered agent for
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service of this Corporation at the same address is Allen C. Goolsby,

M, such registered agent being a resident of the Commonwealth of
Virginia and a member of the Virginia State Bar.®

(¢)  The text of Article VI of the Restated Articles of Incorporation of
Atmos shall be amended and restated in its entirety to read as follows:

"ARTICLE V1.

1. Number of Directors. The number of directors constituting the
present board of directors is thirteen (13); however, thereafter the number of
directors constituting the Board of Directors shall be fixed by the Bylaws of the
Corporation. No director shall be removed during his term of office except for
cause and by the affirmative vote of the holders of seventy-five percent (75%) of
the shares then entitled to vote at an election of directors. The names and addresses
of the persons who are to serve as directors until the next anmual meeting of the
shareholders or until their successors are duly elected and qualified are as follows:

Name Address
Travis W. Bain I 2001 Coit Road

Suite 130
Plano, TX 75075

Robert W. Best Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
Dallas, Texas 75240

Dan Busbee 2200 Ross Avenue
Suite 2200
Dallas, TX 75201

Richard W. Cardin 107 Sheffeld Court
Nashville, TN 37215
Thomas J. Garland ~ Tusculum College

McCormick Hall, 1st Floor
Greeneville, TN 37743

Gene C. Koonce 5300 Maryland Way
Brentwood, TN 37027




Name ' Address

Vincent Lewis , _ Meadows Office Complex
301 Route #17, North
Rutherford, NJ 07070

Thomas C. Meredith ‘Western Kentucky University
Bowling Green, KY 42101

Phillip E. Nichol 301 Commerce
Suite 2800
Ft. Worth, TX 76102

Carl S. Quinn | 14 East 75th Street, #3B
‘ New York, NY 10021

Lee E. Schlessman 1301 Pennsylvania Street
Penn Center
Suite 800
Denver, CO 80203
Charles K. Vaughan ‘Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
Dallas, TX 75240

Richard Ware T : Plaza One/Box One
Amarillo, TX 79105

2. Election and Termn. The directors shall be divided into three classes,
designated Class I, Class II and Class II. Each class shall consist, as pearly as
may be possible, of one-third of the total number of directors constituting the entire
Board of Directors. At each anmial meeting of shareholders, successors to the
class of directors whose term expires at that annual meeting shall be elected for a
three-year term. Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vote in the election of directors and represented in

person or by proxy at a meeting of shareholders at which a quorum is present. If |

the number of directors is changed, any increase or decrease shall be apportioned
among the classes 50 as to maintain the number of directors in each class as nearly
equal a5 possible, and any additional director of any class elected by the
shareholders to fill a vacancy resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no
case will a decrease in the number of directors shorten the term of any incumbent
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director. A director shall hold office unti] the anmial meeting for the year in which
his term expires and until his successor shall be duly elected and qualified, subject,
however, to prior death, resignation, retirement, disqualification or removal from
‘office.” - '

€y The text of Subsection 2.01 of Article VII of the Restated Articles
of Incorporation of Atmos shall be amended and restated in its entirety as follows:

"2.01 Subject to the provisions of law, including the Texas
Business Corporation Act and the Virginia Stock Corporation Act
and to the conditions set forth in any resolution of the Board of
Directors of the Corporation, such dividends (payable in cash, stock
or otherwise) as may be determined by the Board of Directors may
be declared and paid on the Common Stock from time to time out
of any funds legally available therefor.”

(8)  The text of Article X of the Restated Articles of Incorporation of . ‘,
Atmos shall be amended and restated in its entirety as follows: '

"ARTICLE X.

No director of the Corporation shall be personally liable to
the Corporation or its shareholders for monetary damages for an act
or omission in such director's capacity as a director, except for
liability for (i) a breach of the director's duty of loyalty to the
Corporation or its shareholders; (ii) an act or omission pot in good
faith or that involves intentional misconduct or a knowing violation
of the law; (iii) a transaction from which the direcior received an
improper benefit, whether or not the benefit resulted from an action
taken within the scope of the director's office; (iv) an act or
omission for which the liability of a director is expressly provided
by statute; or (v) an act related to an unlawful stock repurchase or
payment of a dividend. If the laws of the State of Texas or the
Commonwealth of Virginia are hereafter amended to authorize
corporate action furiher eliminating or limiting the personal liability
of a director of the Corporation, then the liability of a director of
the Corporation shall thereupon automatically be eliminated or
limited to the fullest exteat permitted by the laws of the State of
Texas and the Commoawealth of Virginia. Any repeal or
modification of this Article X by the shareholders of the




Corporation shall not adversely affect any right or protection of a
director existing at the time of such repeal or modification with

respect to such events or circumstances occurring or existing prior
to such time." :

(h)  The Bylaws of Atmos, as in effect immediately prior to the Effective
Time, shall be the Bylaws of the Surviving Corporation, without any modification
or amendment until thereafter amended as provided by law.

SECTION 1.04 Directors and Officers.

(a) At the Effective Time, the number of directors of the Surviving
Corporation shall be thirteen (13), and thereafter shall be set in the manner provided in the
Bylaws of the Surviving Corporation. The directors of the Surviving Corporation shall be
the nine (9) directors of Atmos in office at and as of the Effective Time and the following
four (4) former directors of United Cities: Messrs. Gene C. Koonce, Vincent Lewis,
Thomas J. Garland and Richard W. Cardin. Each of the Atmos directors in office prior
to the Effective Time shall continue to serve in the class and for the term that he was
serving at and as of the Effective Time, and the following directors shall serve in the
classes and for the terms indicated: Mr. Koonce (Class 1, with a term expiring in 1999);
Mr. Lewis (Class I, with a term expiring in 1999); Mr. Cardin (Class II, with a term
expiring in 2000); and Mr. Garland (Class III, with a term expiring in 1998). All of such
directors shall remain in office until their respective successors are duly elected or

appointed and qualified.

®) Theofﬁccrs of Atmos in office at and as of the Effective Time shall
remain the officers of the Surviving Corporation, in each case until their respective
successors are duly elected or appointed and qualified.

ARTICLE II
CONVERSION AND EXCHANGE OF SHARES

SECTION 2.0t Conversion of Shares. (a) At and as of the Effective Time, each
outstanding share of the common stock of United Cities (the *United Cities Stock"®) automatically
shall become and be converted into the right to receive one (1) share of Atmos Stock (as the same
may be adjusted in accordance with the terms hereof). The exchange ratio set forth in the

‘immediately preceding sentence shall be appropriately and proportionately adjusted in the event
of any stock dividend on, or stock split or stock combination of, or any other like change in the
Atmos Stock or the United Cities Stock based on a record date occurring during the period from
July 19, 1996 untl immediately prior to the Effective Time.




(b) At and as of the Effective Time, each share of the United Cities
Stock then beld in the treasury of United Cities, if any, shall, by virtue of the Merger and
without any action on the part of the holder thereof, be canceled without payment of any
consideration therefor and without any conversion thereof.

(c) No fraction of a share of Atmos Stock will be issuable upon the
conversion of shares of United Cities Stock in the Merger. Instead, each shareholder of
United Cities who but for this provision would be entitled to a fractional share of Atmos
Stock shall, upon surrender to Atmos' Paying Agent (as bercinafter defined) of his
certificate or certificates formerly representing shares of United Cities Stock (each, an
"Old Certificate™), receive in lieu of such fractional share, and without interest, a cash
amount determined by multiplying such fraction by the average of the closing sale prices
for a share of Atmos Stock, as reported on the NYSE, for the five (5) busums days prior
to the date on which the Effective Time shall occur.

SECTION 2.02 Exchange of Centificates. (a) Following the Effective Time, the
shareholders of United Cities shall deliver to the Paying Agent their Old Certificates. Upon
surrender to the Paying Agent of outstanding Old Certificates, the holder of such Old Certificate
or Old Certificates shall receive in exchange therefor a certificate (a "New Certificate®)
representing whole shares of the Atmos Stock (the *Atmos Shares®) and cash in lieu of fractional
shares in accordance with the provisions of Sections 2.01(a) and 2.01(c) of this Plan. Until so
surrendered and exchanged, each Old Certificate shall be deemed at and afier the Effective Time
to represent only the right to receive upon such surrender a New Certificate representing Atmos
Shares and cash in lieu of fractional shares without any interest thereon. All rights to receive the
Atmos Shares into which the shares of United Cities Stock are converted, and cash in lieu of
fractional shares, pursuant to this Plan shall be deemed to have been issued and paid in full
satisfaction of all rights pertaining to such United Cities Stock.

{d) TbeNcchrtiﬁatxmpresenﬁngthcAmosShammbelssuedm
connection with the Merger shall in each case be issued to the person in whose pame the
surrendered Old Certificate or Old Certificates is or are registered. A restrictive legend
shall be placed on the New Certificates representing those Atmos Shares issued to persons
who (i) were affiliates of United Cities prior to the Merger, and/or (ii) become affiliates
of Atnos after the Merger, ac a Lo:wion siau ve made in the appropriate records of
Atmos, indicating that the shares represcmed thcreby are sub)ect to certain restrictions on
transfer. .

(©) At the Effective Time, the stock transfer books of United Cities shall
be clozed, and ere shall ve no further registration or transfers of shares of Umu:d Cities
Stock thereafter in the records of United Cities.

(@ Unless and until an Old Certificate shall be surrendered to the Paying
Agent as set forth herein, the holder of such Old Certificate shall not receive any dividends
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or other distributions payable to record holders of the Atmos Stock. Upon and after such
surrender, there shall be paid (without interest) to the record holder of the New Certificate
issued and exchanged for such Old Certificate, the amount of any such dividend or other
distribution (the record date for the payment of which was after the Effective Time) not
previously paid to such bolder. Holders of New Certificates who shall have surrendered
their Old Certificates prior to any dividend record date will receive their dividends on the
corresponding payment date.

(¢)  The Atmos Shares issuable in the Merger are hereinafter called the
"Merger Consideration.” Immediately following the Effective Time, Atmos shall deposit
or cause to be deposited in trust with a bank or trust company to be designated by Atmos
(the "Paying Agent"), as agent for the holders of the Old Certificates, the certificates
representing the Atmos Shares that constitute the Merger Consideration. As soon as
practicable after the Effective Time, the Paying Agent shall cause to be mailed, and shall
make available at the offices of the Paying Agent, to each person entitled to receive the
Merger Consideration, a form of a letter of transmittal and instructions for use in effecting
the surrender for payment of the Old Certificates which, immediately prior to the Effective
Time, represented shares of United Cities Stock. Upon surrender 10 the Paying Agent of
such Old Certificates, together with such letter of transmittal, duly executed and completed
in accordance with the instructions thereto, the Paying Agent shall promptly deliver the
Merger Consideration to the persons entitled thereto, less any amount required to be
withheld under applicable federal income tax regulations. If payment is to be made to a
person other than the registered holder of the Old Certificate surrendered, it shall be a
condition of such payment that the Old Certificate so surrendered shall be properly
endorsed or otherwise be in proper form for transfer and that the person requesting such
payment shall pay any transfer taxes required by reason of the payment to a person other
than the registered holder of the Old Certificate surrendered or establish to the satisfaction
of Atmos and the Paying Agent that such tax has been paid or is not applicable. The
Paying Agent shall be authorized to deliver the Merger Consideration with respect to any
Old Certficate for United Cities Stock theretofore issued which has been lost or destroyed,
upon receipt of evidence satisfactory to Atmos and the Paying Agent of ownership of the
United Cities Stock represented thereby and of appropriate indemnification. One year
following the Effective Time, Atmos, as the surviving corporation in the Merger, shall be
entitled to require the Paying Agent to deliver to Atmos any certificates representing
United Cities Stock which have not been disbursed to bolders of Old Certificates
representing United Cities Stock outstanding immediately prior to the Effective Time, and
thereafter such holders shall be entitled to look only to Atmos (subject to abandoned
property, escheat, or other similar laws) for the New Certificates representing Atmos
Shares payable upon due surrender of their Old Certificates representing United Cities
Stock. Atmos shall pay all charges and expenses, including those of the Paying Agent, in
connection with the exchange of the Merger Consideration for certificates representing
United Cities Stock.




SECTION 2.03. Dissenting Shares. Notwithstanding anything in this Plan to the
contrary, shares of United Cities Stock that are issued and outstanding immediately prior to the
Effective Time and that are held by a holder of United Cities Stock who has not voted such shares
in favor of adoption of this Plan and shall have properly demanded dissenters' rights for such
shares in-the manner provided in Section 11.70(a) of the Illinois Business Corporation Act
("United Cities Dissenting Shares") shall not be converted into the right to receive the Merger
Consideration unless and until such holder becomes ineligible for such dissenters' rights. If such
holder becomes incligible for such dissenters' rights, then, as of the Effective Time or the

occurrence of such event, whichever occurs last, such shares shall thereupon cease to be United

Cities Dissenting Shares and shall be converted into the right to receive the Merger Consideration
as provided in Section 2.01 hereof.

SECTION 2.04 Trearment of United Cities Options. Following the consummation of the
Merger, Atmos agrees to continue in effect the United Cities Gas Company Long-Term Stock Plan
of 1989, as amended. Persons holding options under such plan shall be allowed to exercise their
options for Atmos Stock at the exchange rate set forth in Section 2.01. Persons holding stock
appreciation rights under such plan shall be allowed to exercise such rights based on the pnce of
Atmos Stock taking into account the exchange rate set forth in Section 2.01.

ARTICLE Il
EFFECTIVE TIME

SECTION 3.01. Eﬁéctive Time. The Merger shall become effective at 11:59 p.m.,
Eastern time, on July 31, 1997(the "Effective Time").

SECTION 3.02 Amendment. At any time before or after the approval of the
Reorganization Agreement and this Plan by the respective shareholders of Atmos and United Cities
and prior to the filing date, the Reorganization Agreement and this Plan may be amended in
writing by Atmos and United Cities; provided, bowever, that after submission of the Plan to the
shareholders of either party to the Merger, no amendment may be made which would (i) increase
or decrease the amount or change the type of consideration into which each share of United Cities
Stock shall be converted upon consummation of the Merger or (ii) otherwise be in conflict with
§13.1-718(I) of tbe Virginia Stock Corporation Act. This Plan may not be amended exocpt by an
mstrumem in wmmg signed by the parties hereto. .

SECTION 3.03 Abandonment. Thc Mergcf may be abandoucd at any time prior to
the filing date in accordance with the provisions set forth in the Reorganization Agreement.
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EXHIBIT A
RESTATED ARTICLES OF INCORPORATION
ATMOS ENERG('Z'FCORPORATION
AS AMENDED
ARTICLE ONE
Atmos Energy Corporation, pursuant to the provisions of Article 4.07 of the Texas Business
Corporation Act, adopted Restated Articles of Incorporation, which accurately copied the Articles
of Incorporation and all amendments thereto that were in effect to date and such Restated Articles
of Incorporation contained no change in any provision thereof.
ARTICLE TWO
Such Restated Articles of Incorporation were adopted by resolution of the board of directors
of the corporation on the 8th déy of November, 1989.
ARTICLE THREE
The Restated Articles of Incorporation have been further amended pursuant to that certain
Plan of vMerge'r by and between Atmos Energy Corporation and United Cities Gas Company, an
Ilinois and Virginia corporation. The Articles of Incorporation and all amendments and
supplements thereto as superseded by the Restated Articles of Incorporation and as amended
pursuant to the Plan of Merger are as follows: |
ARTICLE L
The name of the corporation shall be Atmos Energy Corporation (the "Corporation®).
ARTICLE IL |
The purposes for which the Corporation is organfzed are the transaction of any or all iawﬁﬂ
business for which corporations may be incorporated under the Texas Business Corporation Act,
including, but not limited to, the transportation and distribution of natural gas by pipeline as a public
utility, except that with respect to the Commonwealth of Virginia, the Corporation may only conduct

such business as is permitted to be conducted by a public service company engaged in the
transportation and distribution of natural gas by pipeline.




ARTICLE 1.

The Corporation is incorporated in the State of Texas and the Commonwealth of Virginia.
The post office address of the registered office of this Corporation in the State of Texas is Three
Lincoln Centre, Suite 1800, 5430 LBJ Freeway, Dallas, Texas 75240, and the registered agent for
service of this Corporation at the same address is Glen A. Blanscet. The post office address of the
registered office of this Corporation in the Commonwealth of Virginia is Riverfront Plaza, East
Tower, 951 East Byrd Street, Richmond, Virginia 232194074, and the registered agent for service
of this Corporation at the same address is Allen C. Goolsby, III, such registered agent being a
resident of the Commonwealth of Virginia and a member of the Virginia State Bar.

ARTICLE IV.
The period of the Corporation's duration shall be perpetual.
ARTICLE V.

The Corporation shall not commence business uatil it has received for the shares
consideration of the value of One Thousand Dollars ($1,000) consisting of money, labor done or

property actually received.
ARTICLE VL

1. Number of Directors. The number of directors constituting the present board of
directors is thirteen (13); however, thereafter the mumber of directors constituting the Board of
Directors shall be fixed by the Bylaws of the Corporation. No director shall be removed during his
term of office except for cause and by the affirmative vote of the holders of seventy-five percent
(75%) of the shares then entitled to vote at an election of directors. The names and addresses of the
persons who are to serve as directors until the next annual meeting of the shareholders or until their
successors are duly elected and qualified are as follows: '

Name Address

Travis W. Bain I 2001 Coit Road
Suite 130
Plano, TX 75075

Robert W. Best Three Lincoln Centre
Suite 1800
5430 LBIJ Freeway
Dallas. Texas 75240

Dan Busbhee ‘ - 2200 Fooss Avenue
: o ' Suite 2200
Dallas. TX 75201

Richard W. Cardin 107 Sheffield Count
Nashville, TN 37215

Thomas J. Garland Tusculum College
McCormick Hall, 1st Floor
Greeneville, TN 37743




Gene C. Koonce _ 5300 Maryland Way
Breatwood, TN 37027

Vincent Lewis Meadows QOffice Complex
S ‘ 301 Route #17, North
Rutherford, NJ 07070

Thomas C. Meredith Western Kentucky University
Bowling Green, KY 42101

Phillip E. Nichol 301 Commerce
Suite 2800
Ft. Worth, TX 76102

Carl S. Quinn ' 14 East 75th Street, #8B
New York, NY 10021

Lee E. Schlessman ' 1301 Pennsylvania Street
Penn Center
Suite 800
Deaver, CO 80203

Charles K. Vaughan Three Lincoln Centre
Suite 1800
5430 LBJ Freeway
Dallas, TX 75240

" Richard Ware I ' Plaza One/Box One
' Amarillo, TX 79105

2. Election and Term. The directors shall be divided into three classes, designated Class
I, Class I1 and Class ITI. Each class shall consist, as nearly as may be possible, of one-third of the
total number of directors constituting the entire Board of Directors. At each annual meeting of
shareholders, successors to the class of directors whose term expires at that annual meeting shall be
elected for a three-year term. Directors shall be elected by a majority vote of the shares of the
Common Stock entitled to vote in the election of directors and represeated in person or by proxy at
a meeting of shareholders at which a quorum is present. If the mumber of directors is changed, any
increase or decrease shall be apportioned among the classes so as to maintain the number of directors
in each class as nearly as possible, and any additional director of any class elected by the
shareholders to fill a vacancy resulting from an increase in such class shall hold office for a term that
shall coincide with the remaining term of that clasg, but in no case will 2 decrease in the number of
directors shorten the term of any incumbent director. A director shall hold office until the annual .
meeting for the year in which his term expires and until his successor shall be duly elected and
qua.llﬁFfl ed, subject, however, to prior death, resignation, retirement, disqualification or removal from
office

ARTICLE VIL

1. Capitalization.

The aggregate number of shares which the Corporation shall have the authority to issue is
Seventy-Five Million (75,000,000) shares of Common Stock having no par value.

3.




2 Designat LS ¢ Pref Limitati | Relative Rig}
Common Stogk.

2.01  Subject to the provisions of law, including the Texas Business Corporation Act and
the Virginia Stock Corporation Act and to the conditions set forth in any law, including resolution
of the Board of Directors of the Corporation, such dividends (payable in cash, stock or otherwise)
as may be determined by the Board of Directors may be declared and paid on the Common Stock
from time to time out of any funds legally available therefor.

2.02  The holders of the Common Stock shall exclusively possess full voting power for the
election of directors and for all other purposes. In the exercise of its voting power, the Common
Stock shall be entitled to one vote for each share held.

3. Provisions Applicable to All Classes of Stock.

3.01  Subject to applicable law, the Board of Directors may in its discretion issue from time
to time authorized but unissued shares for such consideration as it may determine. The shareholders
shall have no pre-emptive rights, as such holders, to purchase any shares or securities of any class
which may at any time be sold or offered for sale by the Corporation.

3.02 At each election for directors every shareholder entitled to vote at any meeting shall
have the right to vote, in person or by proxy, the number of shares owned by him for as many
persons as there are directors to be elected. Cumulative voting of shares of stock in the election of
directors or otherwise is hereby expressly prohibited.

3.03  The Corporation shall be entitled to treat the person in whose name any share or other
security is registered as the owner thereof, for all purposes, and shall not be bound to recognize any
equitable or other claim to or interest in such shares or other security on the part of any other person,
whether or not the Corporation shall have notice thereof. .-

4‘ E « o ! l. !l , C . E . C ]‘ . "

4.01  The affirmative vote of the holders of not less than seventy-five percent (75%) of the
outstanding shares of "Voting Stock" (as hereinafter defined) held by stockholders other than a
"Substantial Shareholder” (as hereinafter defined) shall be required for the approval or authorization
of any "Business Combination” (as hereinafter defined) of the Corporation with any Substantial
Shareholder; provided, however, that the seventy-five percent (75%) voting requirement shall not
be applicable if either:

(1) The "Continuing Directors” (as bereinafter defined) of the Corporation
by the affirmative vote of at least a majority (a) have expressly approved in advance .
- the acquisition of the outstanding shares of Voting Stock that caused such Substantial
Shareholder to become a Substantial Shareholder, or (b) have expressly approved
such Business Combination either in advance of or subsequent to such Substantial
Shareholder’s having become a Substantial Shareholder; or :

(i) The cash or fair market value (as determined by at least a majority of the
Continuing Directors) of the property, securities or other consideration to be received
per share by holders of Voting Stock of the Corporation in the Business Combination
is not less than the "Highest Per Share Price” or the "Highest Equivalent Price” (as
these terms are hereinafter defined) paid by the Substantial Shareholder in acquiring

4-




any of its holdings of the Corporation's Voting Stock.
4.02 For purposes of this paragraph 4 of Article VII:

) The term "Business Combination” shall include, without limitation,
(a) any merger or consolidation of the Corporation, or any entity controlled by or
under common control with the Corﬁoratiom with or into any Substantial
Shareholder, or any entity controlled by or under common control with the
Substantial Shareholder, (b) any merger or consolidation of a Substantial
Shareholder, or any entity controlled by or under common control with the
Corporation, (c) any sale, lease, exchange, transfer or other disposition of all or
substantially all of the property and assets of the Corporation, or any entity controlled
by or under common control with the Corporation, to a Substantial Shareholder, or
any entity controlled by or under common control with the Substantial Shareholder,
(d) any purchase, lease, exchange, transfer or other acquisition of all or substantially

- all of the property and assets of a Substantial Shareholder or any entity controlled by

or under common control with the Corporation, (e) any recapitalization of the
Corporation that would have the effect of increasing the voting power of a
Substantial Shareholder, and (f) any agreement, contract or other arrangement
providing for any of the transactions described in this definition of Business

Combination. . :

(i) The term "Substantial Shareholder" shall mean and include any
individual, corporation, partnership or other person or entity which, together with its
" Affiliates" and "Associates” (as those terms are defined in Rule 12b-2 of the General
Rules and Regulations promulgated under the Securities Exchange Act of 1934 (the
"Exchange Act") as in effect at the date of the adoption hereof), "Beneficially Owns"
(as defined in Rule 13d-3 of the Exchange Act) an aggregate of 10 percent or more
of the outstanding Voting Stock of the Corporation, and any Affiliate or Associate
of any such individual, corporation, partnership or other person or entity.

(iii)  Without limitation, any share of Voting Stock of the Corporation that
any Substantial Shareholder has the right to acquire at any time (notwithstanding that
Rule 13d-3 of the Exchange Act deems such shares to be beneficially owned only if
such right may be exercised within 60 days) pursuant to any agreement, or upon
exercise of conversion rights, warrants or options, or otherwise, shall be deemed to
be Beneficially Owned by the Substantial Shareholder and to be outstanding for
purposes of clause (ii) above.

(iv)  For the purposes of subparagraph 4.01(ii) of this paragraph 4 of
Article VII, the term “other consideration to be received" shall include, without
limitation, Common Stock or other capital stock of the Corporation retained by its- -
existing stockholders other than Substantial Shareholders or other parties to such
Business Combination in the event of a Business Combination in which the
Corporation is the surviving corporation.

(v)  The term "Voting Stock" shall mean all of the outstanding shares-of
Common Stock entitled to vote on each matter on which the holders of record of
Common Stock shall be entitled to vote, and each reference to a proportion of shares
of Voting Stock shall refer to such proposition of the votes entitled to be cast by such
shares.

(vi) The term "Continuing Director” shall mean a Director who was a

-5




member of the Board of Directors of the Corporation immediately prior to the time
that the Substantial Shareholder involved in a Business Combination became a
Substantial Shareholder.

(vii) A Substantial Shareholder shall be deemed to have acquired a share
of the Voting Stock of the Corporation at the time when such Substantial Shareholder
became the Beneficial Owner thereof. With respect to the shares owned by
Affiliates, Associates or other persons whose ownership is attributed to a Substantial
Shareholder under the foregoing definition of Substantial Shareholder, if the price is
paid by such Substantial Shareholder for such shares is not determinable by a
majority of the Continuing Directors, the price so paid shall be deemed to be the
higher of (a) the price paid upon the acquisition thereof by the Affiliate, Associate
or other person or (b) the market price of the shares in question at the time when the
Substantial Shareholder became the Beneficial Owner thereof. '

(viii) The terms "Highest Per Share Price” and "Highest Equivalent Price"
as used in this E:ragraph 4 of Article VII shall mean the highest price that can be
determined to have been paid at any time by the Substantial Shareholder for any
share or shares of that class of capital stock. If there is more than one class of capital
stock of the Corporation issued and outstanding, the Highest Equivalent Price shall
mean with respect to each class and series of capital stock of the Corporation the
amount determined by a majority of the Continuing Directors, on whatever basis they
believe is appropriate, to be the highest per share price equivalent to the highest price
that can be determined to have been paid at any time by the Substantial Sharebolder
for any share or shares of any class or series of capital stock of the Corporation. In
determining the Highest Per Share Price and Highest Equivalent Price, all purchases
by the Substantial Shareholder shall be taken into account regardless of whether the
shares were purchased before or after the Substantial Shareholder became a
Substantial Shareholder. The Highest Per Share Price and the Highest Equivalent

- Price shall include any brokerage commissions, transfer taxes and soliciting dealers'
fees paid by the Substantial Shareholder with respect to the shares of capital stock of
the Corporation acquired by the Substantial Shareholder. In the case of any Business
Combination with a Substantial Shareholder, the Continuing Directors shall
determine the Highest Per Share Price or the Highest Equivalent Price for each class
and series of the capital stock of the Corporation.

4.03 The provisions set forth in this paragraph 4 of Article VII may not be amended,
altered, changed or repealed in any respect unless such action is approved by the affirmative vote of
the holders of not less than seventy-five percent (75%) of the outstanding shares of Voting Stock (as
defined in this Article VII) of the Corporation at a meeting of the shareholders duly called for the
consideration of such amendment, alteration, change or repeal; provided, however, that if there is
a Substantial Shareholder (as defined in this Article VII), such action must also be approved by the
affirmative vote of the holders of not less than seventy-five percent (75%) of the outstanding shares
of Voting Stock held by the shareholders other than the Substantial Shareholder.

ARTICLE VI
The power to alter, amend or repeal the Corporation's bylaws, and to adopt new bylaws, is

hereby vested in the Board of Directors, subject, however, to repeal or change by the affirmative vote
of the holders of seventy-five percent (75%) of the outstanding shares entitled to vote thereon.




ARTICLE IX.

The Corporation shall indemaify, to the fullest extent permitted by law, any person who was,
- is, or is threatened to be made a named defendant or respondent in any threatened, pending, or
" completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or
investigative, any appeal in such action, suit, or proceeding, and any inquiry or investigation that
could lead to such an action, suit, or proceeding, by reason of the fact that such person is or was a
director or officer of the Corporation, or, while such person was a director of the Corporation, is or
was serving at the request of the Corporation as a director, officer, partner, venturer, proprietor,
trustee, employee, agent, or similar functionary of another corporation, partnership, joint venture,
sole proprietorship, trust, employee benefit plan, or other enterprise, against judgments, penalties
(including excise and similar taxes), fines, settlements, and reasonable expenses (including attorney’s
fees) actually incurred by such person in connection with such action, suit, or proceeding. In
addition to the foregoing, the Corporation shall, upon request of any such person described above
and to the fullest extent permitted by law, pay or reimburse the reasonable expenses incurred by such
person in any action, suit, or proceeding described above in advance of the final disposition of such
action, suit, or proceeding.
ARTICLE X.

No director of the Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages for an act or omission in such director's capacity ds'a director,
except for liability for (1) a breach of the director's duty of loyalty to the Corporation or its
shareholders; (ii) an act or omission not in good faith or that involves intentional misconduct or a
knowing violation of the law; (iii) a transaction from which the director received an improper
benefit, whether or not the benefit resuited from an action taken within the scope of the director’s
office; (iv) an act or omission for which the liability of a director is expressly provided by statute;
or (v) an act related to an unlawful stock repurchase or payment of a dividend. If the laws of the
State of Texas or the Commonwealth of Virginia are hereafter amended to authorize corporate action
further eliminating or limiting the personal Lability of a director of the Corporation, thea the liability
of a director of the Corporation shall thereupon automatically be eliminated or limited to the fullest
extent permitted by the laws of the State of Texas and the Commonwealth of Virginia. Any repeal
or modification of this Article X by the shareholders of the Corporation shall not adversely affect
any right or protection of a director existing at the time of such repeal or modification with respect
to such events or circumstances occurring or existing prior to such time.




Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR10(1)(b)S '

Description of Filing Requirement:
If the utility is incorporated or is a limited partnership, a certificate of good
standing or certificate of authorization dated within sixty (60) days of the
application is filed;

Response:
See attached.




John Y. Brown 11l
Secretary of State

Certificate of Authorization

[,JOHNYY. BROWN 111, Secretary of State of the Commonwealth of
Kentucky, do hereby certify that according to the records in the Office of the
‘Secretary of State,

ATMOS ENERGY CORPORATION'

, a corporation organized under the laws of the state of Virginia, is authorized to
transact business in the Commonwealth of Kentucky, and received the authority
to transact business in Kentucky on December 14, 1987.

I further certify that all fees and penalties owed to the Secretary of State
have been paid; that an application for certificate of withdrawal has not been
filed; and that the most recent annual report required by KRS 271B.16-220 has
been delivered to the Secretary of State.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
Official Seal at Frankfort, Kentucky, this 17" day of May, 1999. '

=)

" l/) Gﬂav* ’

-’
J Y. BROWN III

Secretary of State

Commonwealth of Kentucky
Records1/0237484
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(1)(b)6

Description of Filing Requirement:
A certified copy of a certificate of assumed name as required by KRS 365.015 or
a statement that such a certificate is not necessary;

Response:
See attached.




IN THE NAME AND BY THE AUTHORITY OF THE

JOHN Y. BROWN III
SECRETARY OF STATE

CERTIFICATE

1, JOHN Y. BROWN III, Secretary of State for the Commonwealth of Kentucky, do certifly that the ~

foregoing writing has been carefully compared by me with the original record thereof, now in my
official custody as Secretary of State and remaining on file in my office, and found to be « true and
correct copy of CERTIFICATE OF ASSUMED NAME OF

WESTERN KENTUCKY GAS COMPANY ADOPTED BY ENERGAS COMPANY FILED DECEMBER 29, 1987.

IN WITNESS WHEREOQF, I have hereunto
set my hand and affixed my official seal.

Done at Frankfort this _ 9TH  day of

N/ maRcH — .19 _99
’4. )&/)DA/A L

U Secretary of State;6bmmonwealth of Kentucky

TLM
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‘Secretary N N : “KENTUCKY
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KRS 365 oxs : | ‘)0.

THIS CERYIFIES THAT THE AS%UMED :mwf OF Western Kentucky Gis Company
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, Western Kentucky Gas Company
‘ Case No. 99-070
- Forecasted Test Period Filing Requirements
: FR 10(1)(b)7

Description of Filing Requirement:
The proposed tariff in a form which complies with 807 KAR 5:011 with an
effective date not less than thirty (30) days from the date the application is filed.

Response:
See attached.

The gas charge in the attached proposed tariff is based on the Company's Gas
Cost Adjustment filing for April 1, 1999, approved by the Commission in Case
95-010 QQ.




WESTERN KENTUCKY GAS COMPANY

FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Fourth Revised SHEET No. 1
Cancelling
Third Revised SHEET No. 1

.

Rate Book Index
General Information Sheet No.
Rate Book Index 1to2
Towns and Communities 3
System Map .-
Current Rate Summary 4
Current Gas Cost Adjustment (GCA) 5
Current General Transportation and Carriage Rates 6
Computer Billing Rate Codes 7
Sales Service
General Firm Sales Service (G-1) 11to 13
Interruptible Sales Service (G-2) 151020
Large Volume Sales (LVS-1, LVS-2) 211025
Weather Normalization Adjustment (WNA) 26
Gas Cost Adjustment (GCA) 27 t0 29
Experimental Performance Based Rate Mechanism (PBR) 29a to 29k
Margin Loss Recovery Rider (MLR) ) 291 .
Demand Side Management (DSM) 30ato 30c
Gas Research Institute R & D Rider 30d
Transportation Service
Storage Transportation Service (T-1) 31t032
General Transportation Service (T-2) 34 to 38
Carriage Service (T-3) 40 to 45
Carriage Service (T-4) 46 to 48
Alternate Receipt Point Service (T-5) 49 to 50
Miscellaneous
Special Charges 51
Budget Payment Plan 52
Rules and Regulations
1.  Commission’s Rules and Regulations 61
2. Company’s Rules and Regulations 61
3.  Application for Service 61
4.  Billings 62 to 64
5. Deposits 64 to 65
6.  Special Charges 65 to 67
7.  Customer Complaints to the Company 67
8.  Bill Adjustments 67 to 69
9.  Customer’s Request for Termination of Service 69
10. Partial Payment and Budget Payment Plans 70

ISSUED: May 28, 1999

ISSUED BY: William J. Senter

EFFECTIVE: July 1, 1999

Vice President — Rates & .Regulatory Affairs

(N)
™)

)
™)

(N)




WESTERN KENTUCKY GAS COMPANY

FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
Fourth Revised SHEET No. 2
Cancelling
Third Revised SHEET No. 2

Rate Book Index

The following pages have been reserved for future use:

Rules and Regulations Sheet No.
11. Company’s Refusal or Termination of Service 71to 74
12.  Winter Hardship Reconnection 741075
13. Request Tests 75t0 76
14. Access to Property 76
15. Assignment of Contract 76
16. Renewal of Contract 76
17. Turning Off Gas Service and Restoring Same 77
18. Special Rules for Customers Served from Transmission Mains 77t078
19. Owners Consent 78
20. Company’s Equipment and Installation 78 to 79
21. Company’s Equipment and Installation 80
22. Protection of Company’s Property 80
23. Customer’s Liability 80
24. Notice of Escaping Gas or Unsafe Conditions 81
25. Special Provisions — Large Volume Customers 81
26. Exclusive Service ' 81

'27. Point of Delivery of Gas 82
28. Distribution Main Extensions 82to 83
29. Municipal Franchise Fees 83
30. Continuous or Uniform Service 84
31. Measurement Base 84
32. Character of Service - 84
33. Curtailment Order 85 to 87
34. General Rules - 88

8-10, 14, 33, 39, 53-60

ISSUED BY: William J. Senter

OSSUED: May 28, 1999

EFFECTIVE: July 1, 1999

- . Vice President — Rates & Regulatory Affairs

(M




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 3
Cancelling
Original SHEET No. 3

WESTERN KENTUCKY GAS COMPANY

Towns and Communities in Service Area
The Service Area of the Company includes the following towns and their environs:
Adairville Dennis Hartford Munfordsville Sebree
Aetnaville Depoy Hawesville Niagara Sedalia
Alton Dermont Heath Nortonville Shelby City
Anthoston Dixon Hendron Oak Ridge Shelbyville
Anton Earlington Herbert Oakdale Slaughters
Auburmn Eddyville Hickory Oakland Smiths Grove
Baskett Elkton Hill-n-dale Oklahoma Sorgho
Beadlestown Ellmitch Hiseville Owensboro So. Henderson
Beaver Dam Empire Hopkinsville Paducah So. Highland
Beda Epley Horse Cave Park City So. Union
Beulah Epperson Hustonville Perryville Spottsville
~ Boston Evergreen Junction City Philpot Springfield
“*" Bowling Green Farmdale Knottsville Pleasant Hill St. Charles
Bremen Fearsville Lake City Pleasant Ridge St. Joseph
Briartown Feliciana Lancaster =~ Plum Springs Stanford
Browns Valley Finley Lawrenceburg Poole Stanley
Buck Creek Fordsville Lebanan Powderly Stringtown
Buford Franklin Livia Princeton Summersville
Burgin Fredonia Logantown Pritchardsville Sutherland
Cadiz Fruit Hill Lone Oak Pryorsburg Symsonia
Calhoun Gilbertsville Luzeme Reidland Thurston
Calvert City Gishton Maceo Reidville Utica
Calvary Glasgow Madisonville - Reynolds Sta. Waddy
Campbellsville Glenville Mannington Robards Water Valley
Carbondale Grahamville Marion Rocky Hill West Louisville
Cave City Grand Rivers Masonville Rome Whitesville
Central City Greensberg Mayfield Rowletts - Wingo
Charleston Greenville McGowan. Rumsey Woodburn
Cloverport Habit Memphis Junc.  Russellville Woodlawn
Crayne Hanson Midland Sacramento Woodsonville
Crofton Hardeman Milledgeville Salmons Yelvington
Danville Hardinsburg Moreland Saloma Zion
Dawson Springs Harned Mortons Gap Schochoh
Deanfield Harrodsburg Mosleyville

.}SSUED: May 28, 1999

ISSUED BY: . William J. Senter

EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs

N)
N)

™)

N)
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FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
Seventy-First SHEET No. 4
Cancelling A
‘ . Seventieth SHEET No. 4
WESTERN KENTUCKY GAS COMPANY
Current Rate Summary
Case No. 99-070

Firm Service
Base Charge:

Residential - § 9.00 per meter per month M

Commercial : - 24.00 per meter per month (T,D

Carriage (T-4) - 250.00 per delivery point per month D
Transportation Administration Fee - 50.00 per customer per meter D
Rate Q‘ er Mcf Sales (G-1) Transport (T-2) Carriage (T-4)
First 300 ' Mecf @ $3.7045 per Mcf @ $1.9287 per Mcf @ $1.2000 per Mcf | (R,L])

Next 14,700 ' Mecf @ 3.1991perMcf @ 1.4233perMcf @ 0.6946 per Mcf | (R,L])
Over 15,000  Mcf @ 29344perMcf @ 1.1586perMcf @ 0.4299 per Mcf | (R,LI)

High Load Factor Firm Service

HLF demand charge/Mcf @ $4.2809 © @ $4.2809 per Mcf of daily
' ' Contract Demand

Rate per Mcf

First 300 ' Mcf @ $3.1496perMcf @ $1.3738 per Mcf ®R.1)
Next 14,700' Mcf @ 2.6442perMcf @ 0.8684 per Mcf (R1)
Over 15,000 Mcf @ 2.3795perMcf @ 0.6037 per Mcf (R,

Interruptible Service

Base Charge - $250.00 per delivery point per month ¢))
Transportation Administration Fee - 50.00 per customer per meter )
Rate per Mcf - - Sales (G-2) - Transport (T-2) - Carriage (T-4)

" First  15,000' Mecf @ $2.5120 per Mcf @ $0.7362 per Mcf - @ -$0.5300 per Mcf | (R,L,])
Over 15000 Mcf @ 23121perMcf @ 0.5363perMcf @ 0.3301 per Mcf | (RR,R)

' All gas consumed by the customer (sales, transportation, and carriage; firm, high load factor,
and interruptible) will be considered for the purpose of determining whether the volume
requirement of 15,000 Mcf has been achieved.

| &SUED: May 28, 1999 EFFECTIVE: July 1, 1999

i
ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO.20
Seventy-First SHEET No. 5
Cancelling

" Seventieth SHEET No. 5

WESTERN KENTUCKY GAS COMPANY

Current Rate Summary
Case No. 99-070

Applicable e '

For all Mcf billed under General Sales Service (G-1) and InterruptlbleSalésSErwc; (G-2).

| Gas Charge = GCA

GCA = EGC+ CF + RF + PBRRF
HLF

Gas Cost Adjustment Components G-1 G-1 G-2
EGC (Expected Gas Cost Component). - $2.7334 $2.1785 $2.1785
CF (Correction‘ Factor) (0.1882) (0.1882) (0.1882)
RF (Refund Adjustment) (0.0654) | (0.0654) - (0.0330)
| PBRRF (Performance Based Rate 0.0247 0.0247 0.0247
Recovery Factor)

GCA (Gas Cost Adjustment) $2.5045 $1.9496 $1.9820

"SSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs

(T)
(D)

(R)

(R)




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Seventy-First SHEET No. 6
Cancelling
‘ Seventieth SHEET No. 6

WESTERN KENTUCKY GAS COMPANY

Current Rate Summary w‘
Case No. 99-070

The General Transportation Rate T-2 and Carriage Service (Rates T-3 and T-4) for each
respective service net monthly rate is a follows:

System Lost and Unaccounted gas percentage: 1.9%
Distribution Non Transportation (T)
Charge Commodity Charge

Transportation Service (T-2)'
a) Firm Service

First 300 > Mcf @ $1.2000 + $0.7287 = $1.9287 per Mcf 4y
Next 14,700> Mcf @ 06946 + 0.7287 = 1.4233 per Mcf M
Over 15,0007 Mcf @ 04299 + 07287 = 1.1586 per Mcf M
b) High Load Factor Firm Service (HLF)
Demand @ $0.0000 + 42809 =  $4.2809 per Mcf of
- daily contract demand
First 300 2 Mcf @ $1.2000 +  $0.1738 .=  $1.3738 per Mcf D
Next 14700 Mcf @  0.6946 + 0.1738 = 0.8684 per Mcf D)
Over 15,000 Mcf @ 04299 + 0.1738 = 0.6037 per Mcf (D
c) Interruptible Service
First 15,000 Mcf @ $0.5300 + $0.2062 =  $0.7362 per Mcf ey
AllOver 15,000 Mcf @ 03301 + 02062 = 0.5363 per Mcf R)
Carriage Service’
a) Firm Service (T-4)
First 300 ° Mcf @ $1.2000 + $0.0000 = $1.2000 per Mcf )
Next 14,7002 Mcf @  0.6946 + 0.0000 = 0.6946 per Mcf )
Over 15000° Mcf @ 04299  + 0.0000 = 0.4299 per Mcf (D)
b) Interruptible Service (T-3) : : .
" First 15,000° Mcf @ $0.5300 + $0.0000 = - $0.5300 per Mcf @
AllOver 15000Mcf @ 03301 + 0.0000 = = 0.3301 per Mcf (R)

1 Includes standby sales service under corresponding sales rates.

2 All gas consumed by the customer (sales and transportation; firm, high load factor,
interruptible, and carriage) will be considered for the purpose of determining whether the
volume requirement of 15,000 Mcf has been achleved

3 Excludes standby sales service.

‘ssum): May 28, 1999 | EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




WESTERN KENTUCKY GAS COMPANY

FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
Third Revised SHEET No. 11
- Cancelling
Second Revised SHEET No. 11

Genéral Firm Sales Service

Rate G-1

Applicable

Entire Service Area of the Company.
(See list of towns — Sheet No. 3)

Availability of Service

Available for any use for individually metered service, other than auxiliary or standby service
(except for hospitals or other uses of natural gas in facilities requiring emergency power,
however, the rated input to such emergency power generators is not to exceed the rated input of
all other gas burning equipment otherwise connected multiplied by a factor equal to 0.15) at
locations where suitable service is available from the existing distribution system and an
adequate supply of gas to reader service is assured by the supplier(s) of natural gas to the

Company.

Net Monthly Rate:

a) Base Charge ,
$ 9.00 per meter for residential service
$24.00  per meter for non-residential service

b) Distribution Charge

First' 300Mcf @  $1.2000 per 1,000 cubic feet
Next' 14,700 Mcf @ 0.6946 per 1,000 cubic feet
Over 15,000 Mcf @ 0.4299 per 1,000 cubic feet

c) Weather Normalization Adjustment
d)  Gas Cost Adjustment (GCA) Rider

€) Margin Loss Recovery Rider

All gas consumed by the customer (Sales, Transportation, and Carriage; firm, high, load

factor, interruptible) will be considered for the purpose of determining whether the volume

requirement of 15,000 Mcf has been achieved.

ISSUED BY: William J. Senter

ISSUED: May 28, 1999

EFFECTIVE: July 1, 1999

Vice President — Rates & Reégulatory Affairs

(D
(0
(D

(0
(M
M

)
(T

™)




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20 :
Seéond Revised SHEET No. 12

Cancelling
First Revised SHEET No. 12

WESTERN KENTUCKY GAS COMPANY

General Firm Sales Service

Rate G-1

Net Monthly Bill

The Net Monthly Bill shall be equal to the sum of the Base Charge, Distribution Charoe the
Gas Cost Adjustment (GCA) Rider, and other riders applicable by class of service.

Minimum Monthly Bill

The Base Charge plus any High Load Factor (HLF) demand charge, if applicable.

Service Period

Open order. However, the Company may require a special written contract for large use or
abnormal service requirements. This contract shall include provisions for load limitations and
for curtailment or interruptions as necessary, at the discretion of the Company, to prevent the
load adversely affecting ﬁrm service customers in the area.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs

(T)

(T.D)




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 13
Cancelling ‘
Original SHEET No. 13
(First Substitute)

WESTERN KENTUCKY GAS COMPANY

General Firm Sales Service

Rate G-1

Late Payment Charge

A penalty may be assessed if a customer fails to pay a bill for services by the due date shown on
the customer’s bill. The penalty may be assessed only once on any bill for rendered services.
Any payment received shall first be applied to the bill for services rendered. Additional penalty
charges shall not be assessed on unpaid penalty charges.

Premises Charge

New residential service connections on and after January 1, 2001 hereunder are subject to the
Premises Charge described on Tariff Sheet No. 67.

Rules and RegUla'tio}is

Service furnished under this schedule is subject to the Company’s Rules and Regulations and to
applicable rate and rider schedules.

ISSUED: May 28, 1999

ISSUED BY: William J. Senter

EFFECTIVE: July I, 1999

Vice President — Rates & Regulatory Affairs

(N)

(M




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Second Revised SHEET No. 15
Cancelling
First Revised SHEET No. 15

WESTERN KENTUCKY GAS COMPANY

Interruptible Sales Service

Rate G-2

1. Applicable.

Entire Service Area of the Company.
(See list of towns — Sheet No. 3)

2. Availability of Service

a)

b)

Available on an individually metered service basis to commercial and industrial customers
for any use as approved by the Company on a strictly interruptible basis, subject to
suitable service being available from the existing transmission and/or distribution facilities
and when an adequate supply of gas is available to the Company under its purchase
contracts with its pipeline supplier.

The supply of gas provided for herein shall be sold primarily on an interruptible basis,
however, in certain cases and under certain conditions the contract may include High
Priority service to be billed under “General Sales Service Rate G-1" limited to use and
volume which, in the Company’s judgement, requires and justifies such combination
service.

The contract for service under this rate schedule shall include interruptible service or a
combination of High Priority service and Interruptible service, however, the Company
reserves the right to limit the volume of High Priority service available to any one
customer.

3. Delivery Volumes

a)  The volume of gas to be sold and purchases under this rate schedule shall be set forth in a
written contract, specifying a maximum daily interruptible sales service volume and shall
- be subject to revision in accordance with the Company’s approved curtailment plan.
ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter

Vice President — Rates & Regulatory Affairs

(T.N)




WESTERN KENTUCKY GAS COMPANY

FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Second Revised SHEET No. 16
Cancelling
First Revised SHEET No. 16

Interruptible Sales Service

Rate G-2

b)

d)

High Priority Service

The volume for High Priority service shall be established on a High Priority Daily
Contract Demand basis which shall be the maximum quantity the Company is obligated to
deliver and which the customer may receive in any one day, subject to other provisions of
this rate schedule and the related contract.

Interruptible Service
The volume for Interruptible service shall be established on an Interruptible Daily

Contract Demand basis which shall be the maximum quantity the Company is obligated to

deliver and which the customer may receive subject to other provisions of this rate
schedule and the related contract

Revision of Delivery Volumes

The Daily Contract Demand for High Priority service and the Daily Contract Demand for
Interruptible service shall be subject to revision as necessary so as to coincide with the
customer’s normal operating conditions and actual load with consideration given to any
anticipated changes in customer’s utilization, subject to the Company’s contractual

‘obligations with other customers or its suppliers, and subject to system capacity and

availability of the gas if an increased volume is involved.

4. Net Monthly Rate

a) Base Charge: $250.00 per delivery point per month

Minimum Charge: The Base Charge plus any Transportation Fee and EFM
facilities charge

b) Distribution Charge:
High Pnorlty Service ' ‘
The volume of gas used each day up to, but not exceeding the effective onh Priority
Daily Contract Demand shall be totaled for the month and billed at the “General Firm
Sales Service Rate G-1".

ISSUED: May 28, 1999 - EFFECTIVE: July I, 1999

ISSUED BY: WilliamJ. Senter

Vice President — Rates & Regulatory Affairs

M

(T




FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
Second Revised SHEET No. 17
Cancelling
First Revised SHEET No. 17

WESTERN KENTUCKY GAS COMPANY

Interruptible Sales Service

Rate G-2

Interruptible Service
Gas used per month in excess of the High Priority Service shall be billed as follows:

First 15,000 Mcf $0.5300 per 1,000 cubic feet
Over 15,000 Mcf  0.3301 per 1,000 cubic feet

c)  Gas Cost Adjustment (GCA) Rider

d) Margin Loss Recovery Rider

LAl gas consumed by the customer (Sales, Transportation, and Carriage; firm, high, load
factor, interruptible) will be considered for the purpose of determining whether the volume
requirement of 15,000 Mcf has been achieved.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs

(N
Y

N)
(D)




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 18

Cancelling
Original SHEET No. 18

WESTERN KENTUCKY GAS COMPANY

Interruptible Sales Service

Rate G-2

Standby or Auxiliary Equipment and Fuel

It shall be the responsibility of the customer to provide and maintain such stand-by, auxiliary
equipment and fuel, as the customer may, in its discretion, require to protect its fuel
requirements and best interest and to assure continuous operation during any period of
interruption of gas deliveries.

Alternative Fuel Responsive Flex Provision

Notwithstanding any other provision of this tariff, the Company may, periodically, flex the
otherwise applicable rate on a customer specific basis if, a customer presents sufficient reliable
and persuasive information to satisfactorily prove to the Company that alternative fuel, usable

" by the customer’s facility, is readily available, in both advantageous price and adequate

quantity, to completely or materially displace the gas service that would otherwise be facilitated
by this tariff. The customer shall submit the appropriate information by affidavit on a form on
file with the Commission and provided by the Company. The Company may require additional

~ information to evaluate the merit of the flex request.

Pursuant to this Section, the Company may flex the otherwise applicable transportation rate to
allow the delivered cost of gas to approximate the customer’s total cost, including handling and
storage charges, of available alternative fuel. The minimum flexed rate shall be the non-
commodity component of the customer’s otherwise applicable rate.

The Company will not flex for volumes which, if delivered, would exceed either (1) the current
operable alternative fuel fired capability of the customer’s facilities, or (2) the energy equivalent
of the quantity of alternative fuel available to the customer, whichever is less. The Company
reserves the right to confirm, to its satisfaction, the customer’s alternative fuel capability and the
reasonableness of the represented price and quantity of available alternative fuel.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs

(D)
(M

(D)
N)




WESTERN KENTUCKY GAS COMPANY |

FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 19
Cancelling
Original SHEET No. 19

Interruptible Sales Service

a) Inthe event a customer fails in part or in whole to comply with a Company Curtailment
Order either as to time or volume of gas used or uses a greater quantity of gas than its
allowed volume under terms of the Curtailment Order, the Company may, at its sole
dlSCI‘CthI’l apply a penalty rate of up to $13 00 per Mcf.

b) 'In addition to other tariff penalty provisions, the customer shall be responsible for any
penalty(s) assessed by the interstate pipeline(s) or suppliers resulting from the customer’s
failure to comply with terms of a Company Curtailment Order.

c)  The payment of penalty charges shall not be considered as giving any customer the right
to take unauthorized volumes of gas nor shall such penalty charges be considered as a
substitute for any other remedy available to the Company.

Rate G-2
(D)
7. Curtailment (T)
All curtailments or interruptions shall be in accordance with and subject to the Company’s ©
“Curtailment Order” as contained in Section 33 of its Rules and Regulations as filed with and
approved by the Public Service Commission and for any causes due to force majeure (which
includes acts-of God, strikes, lockouts, civil commotion, riots, epidemics, landslides, lightning,
earthquakes, fires, storms, floods, etc.); and for any other necessary or expedient reason at the
discretion of the Company.
8. Penalty for Unauthorized Overruns ™

ISSUED: May 28, 1999

EFFECTIVE: July 1, 1999

ISSUED BY:. William J. Senter ) Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 20
Cancelling
Original SHEET No. 20
(First Substitute)

| WESTERN KENTUCKY GAS COMPANY

Interruptible Sales Service

Rate G-2

9. Special Provisions

a) A written contract with a minimum term of one year shall be required.
b)  The Rules and Regulations and Orders of the Public Service Commission and of the
"~ Company and the Company’s general terms and conditions applicable to industrial and

commercial sales, shall apply to this rate schedule and all contracts thereunder.

¢)  No gas delivered under this rate schedule and applicable contract shall be available for
resale.

10. Late Payment Charge

A penalty may be assessed if a customer fails to pay a bill for services by the due date shown on
the customer’s bill. The penalty may be assessed only once on any bill for rendered services.
Any payment received shall first be applied to the bill for service rendered. Additional penalty
charges shall not be assessed on unpaid penalty charges.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs

(T)




WESTERN KENTUCKY GAS COMPANY

FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Third Revised SHEET No. 21
Cancelling
Second Revised SHEET No. 21

Large Volume Sales

Rates LVS-1 (High Priority), LVS-2 (Low Priority)

1. Applicable

(See list of towns — Sheet No. 3)

2. Availability of Service

3. Net Monthly Rate

' a) Base Chérge:

S »
Entié Sefice Atea of the Company.

Available to any customer (with an expected demand of at least 36,500 Mcf per year) where
usage is individually metered at locations where suitable service is available from the existing
distribution system and an adequate supply of gas to render service is assured by the supplier(s)
of natural gas to the Company. Except as provided in the service agreement, LVS service is not
available in conjunction with any other tariffed gas service.

" LVS-1 Service $ 24.00 per Meter ' 0

!

0.3301 per Mcf - -~ - _ : M

All gas consumed by the customer (Sales, Transportation, and Carriage; firm, high, load
" factor, interruptible) will be considered for the purpose of determining whether the volume
requirement of 15,000 Mcf has been achieved.

LVS-2 Service 250.00 per Meter (M
Combined Service 250.00 per Meter )

b)  Distribution Charge for LVS-1 Service (T
First' 300 Mcf @ $1.2000 per Mcf ’ ()
Next' 14,700 Mcf @ 0.6946 per Mcf )
Over 15,000 Mcf @ 0.4299 per Mcf . (M

¢) Distribution Charge for LVS-2 Service (T)
First' 15,000 Mcf @  $0.5300 per Mcf ()
Over 15,000 Mcf @

ISSUED: May 28, 1999

ISSUED BY: William J. _Senter

EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory' Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO.20 -
" Second Revised SHEET No. 22
Cancelling
| : First Revised SHEET No. 22

‘ WESTERN KENTUCKY GAS COMPANY

Large Volume Sales
Rates LVS-1 (High Priority), LVS-2 (Low Priority)

d) The Non-Commodity Components (Sheet No. 6) as calculated in the Company’s Gas Cost
Adjustment (GCA) filing.

| e) The Weighted Average Commodity Gas Cost is based on current purchase costs including
| : all related variable delivery costs for the billing period for which the gas was delivered.
|

f)  The True-Up Adjustment shall be customer account specific and shall include all prior
period adjustments known at time of billing.

g) Notice of the Welghted Average Commodity Gas Cost and True-Up Adjusfment will be
" filed with the Commission prior to billing. ' .

h)  Margin Loss Recovery Rider

)

4. Net Monthly Blll .

T e e (M
The Net Monthly Bill shall be equal to the sum of the Base Charoe the High Load Factor
demand charge, the Distribution Charge, the Non-Commodity Component, the Weighted
Average Commodity Gas Cost and the True-Up Adjustment.

5. Minimum Monthly Bill

(T.D)

The Base Charge and High Load Factor demand charge, if applicable.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 23
Cancelling
Original SHEET No. 23

WESTERN KENTUCKY GAS COMPANY

Large Volume Sales

Rates LVS-1 (High Priority), LVS-2 (Low Priority)

Standby or Auxiliary Equipment and Fuel

It shall be the responsibility of the customer to provide and maintain such stand-by, auxiliary
equipment and fuel, as the customer may, in its discretion, require to protect its fuel
requirements and best interest and to assure continuous operation during any period of
interruption of gas deliveries.

Alternative Fuel Responsive Flex Provision (LVS-2 Service Only)

Notwithstanding any other provision of this tariff, the Company may, periodically, flex the
otherwise applicable distribution charge on a customer specific basis if, a customer presents
sufficient reliable and persuasive information to satisfactorily prove to the Company that
alternative fuel, usable by customer’s facility, is readily available, in both advantageous price
and adequate quantity, to completely or materially displace the gas service that would otherwise
be facilitated by this tariff. The customer shall submit the appropriate information by affidavit
on a form on file with the Commission and provided by the Company. The Company may
require additional information to evaluate the merit of the flex request.

Pursuant to this Section, the Company may flex the applicable Distribution Charge to allow the
delivered cost of gas to approximate the customer’s total cost, including handling and storage
charges, of available alternative fuel. The minimum flexed rate shall be the non-commodity
component and weighted average commodity gas cost of the customer’s otherwise applicable
rate. - '

The Company will not flex for volumes which, if delivered, would exceed either (1) the current
operable alternative fuel fired capability of the customer’s facilities, or (2) the energy equivalent
of the quantity of alternative fuel available to the customer, whichever is less. The Company
reserves the right to confirm, to its satisfaction, the customer’s alternative fuel capability and the
reasonableness of the represented price and quantity of available alternative fuel. -

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter ' Vice President — Rates & Regulatory Affairs

(D)
|
|
|

1 (D)

(D)




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 24
. Cancelling
Original SHEET No. 24

WESTERN KENTUCKY GAS COMPANY

Large Volume Sales

10.

Rates LVS-1 (High Priority), LVS-2 (Low Priority)
Curtailment

All curtailments or interruptions shall be in accordance with and subject to the Company’s
“Curtailment Order” as contained in Section 33 of its Rules and Regulations as filed with and
approved by the Public Service Commission and for any causes due to force majeure (which
includes acts of God, strikes, lockouts, civil commotion, riots, epidemics, landslides, lightning,
earthquakes, fires, storms, floods, etc.); and for any other necessary or expedient reason at the
discretion of the Company.

Penalty for Unauthorized Overruns

a) Inthe event a customer fails in part or in whole to comply with a Company Curtailment
Order either as to time or volume of gas used or uses a greater quantity of gas than its
allowed volume under terms of the Curtailment Order, the Company may, at its sole
discretion, apply a penalty rate of up to $15.00 per Mcf.

b) In F'additio;l ig.’c').thégrc"_tﬁariff p'enalty provisions, the customer shall be responsible for any
penalty(s) assessed by the interstate pipeline(s) or suppliers resulting from the customer’s
failure to comply with terms of a Company Curtailment Order.

c)  The payment of penalty charges shall not be considered as giving any customer the right
to take unauthorized volumes of gas nor shall such penalty charges be considered as a

substitute for any other remedy available to the Company.

Service Agreement

The Company will require a written contract for a minimum term of twelve months. This
contract shall include provisions for load limitations and for curtailment or interruptions as

necessary, at the discretion of the Company, to prevent the load adversely affecting service of :
- equal or higher priority customers in the area. :

A customer with an unexpired contract for other services may subscribe to LVS service by
contract amendment provided the contract, as amended, has a remaining term of at least twelve
months.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter

Vice President — Rates & Regulatory Affairs

(N)

™)

(D)




FOR ENTIRE SERVICE AREA
P.S.C.NO.20
First Revised SHEET No. 25
Cancelling
Original SHEET No. 25

WESTERN KENTUCKY GAS COMPANY

Large Volume Sales

Rates LVS-1 (High Priority), LVS-2 (Low Priority)

11.

The volume of gas to be sold and purchased under this rate schedule and the related contract
shall be established on a daily, monthly and seasonal basis. The priority of contract volumes
shall be subject to revision in accordance with the Company’s approved curtailment plan.

The contract volumes (or service mix) shall be subject to revision by the Company as

appropriate so as to coincide with the customer’s normal operating conditions and actual load
with consideration give to any reasonably anticipated changes in customer’s utilization, subject
to the Company’s contractual obligations with other customers or its suppliers, and subject to
system capacity and availability of the gas if an increased volume is involved.

Late Payment Charge

12.

13.

A penalty may be assessed if a customer fails to pay a bill for services by the due date shown on
the customer’s bill. The penalty may be assessed only once on any bill for rendered services.
Any payment received shall first be applied to the bill for service rendered. Additional penalty
charges shall not be assessed on unpaid penalty charges.

Exit Fee
When service under this schedule is discontinued, the customer is responsible for (or entitled to)
an exit fee (or refund) equal to the lagging true-up adjustments related to the customer’s service

period.

Rules and Regulations

Service furnished under this schedule and applicable contracts are subject to the Company’s
Rules and Regulations and to applicable rate and rider schedules.

ISSUED: May 28, 1999

ISSUED BY: William J. Senter

EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs

(T)

(M

(T)




FOR ENTIRE SERVICE AREA
P.S.C.NO.20
First Revised SHEET No. 26
Cancelling
Original SHEET No. 26

WESTERN KENTUCKY GAS.COMPANY

Weather Normalization Adjustment Rider
WNA
1. Applicable
Applicable to Rate G-1 Sales Service, excluding industrial class only.
The distribution charge per Mcf for gas service as set forth in G-1 Sales Service shall be
adjusted by an amount hereinunder described as the Weather Normalization Adjustment
(WNA). The WNA shall be applicable to Rate G-1 Sales Service, excluding Industrial Sales |
Service.
The WNA shall apply to all residential, commercial and public authority bills based on meters
read during the months of November through April. The WNA shall increase or decrease
accordingly by month. The WNA will not be billed to reflect meters read during the months of
May through October. Customer base loads and heating sensitivity factors will be determined
by class and computed annually.
2. Computation of Weather Normalization Adjustment
The WNA shall be computed using the following formula:
| (HSF; (NDD -ADD) )
WNA; = R;
(BL; + (HSF; x ADD) )
Where:
1 = any rate schedule or billing classification within a rate schedule that contains
more than one billing classification
WNA; =  Weather Normalization Adjustment Factor for the ith rate schedule or
: cla551ﬁcatlon expressed as a rate per Mcf »
R; =  weighted average rate (distribution charge) of tem‘perature sensitive sales for the
ith schedule or classification

HSF; = heat sensitive factor for the ith schedule or classification

NDD =  normal billing cycle heating degree days

ADD = actual billing cycle heating degree days
BL, = base load for the ith schedule or classification

ISSUED: May 28, 1999 o EFFECTIVE: July I, 1999

ISSUED BY: William J. Senter

Vice President — Rates & Regulatory Affairs

(N)




FOR ENTIRE SERVICE AREA
P.S.C.NO.20
Second Revised SHEET No. 27
Cancelling
First Revised SHEET No. 27

0 WESTERN KENTUCKY GAS COMPANY

Gas Cost Adjustment i
Rider GCA

1. Applicable

Gas Tariffs in effect for the entire Service Area of the Company as designated in the particular
tariff.

2. Gas Cost Adjustment (GCA)

The Company shall file a Monthly Report with the Commission which shall contain an updated
Gas Cost Adjustment (GCA) at least thirty (30) days prior to the beginning of each month. The
GCA shall become effective for meter readings on and after the first day of the month.

3. Determination of GCA

The monthly amount computed under each of the rate schedules to which this GCA is \
S applicable shall be increased or decreased at a rate per Mcf calculated for each billing month in \
- accordance with the following formula as applicable to each rate class:

GCA = EGC + CF + RF - | B D)

Where:
EGC - is the weighted average Expected Gas Cost per Mcf of gas supply which is reasonably
expected to be experienced during the month the GCA will be applied for billings.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




@

FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Third Revised SHEET No. 28

Cancelling
Second Revised SHEET No. 28

WESTERN KENTUCKY GAS COMPANY

Gas Cost Adjustment
Rider GCA

EGC is composed of the following:

1)  Expected commodity costs of all current purchases at reasonably expected prices,
including all related variable delivery costs and FERC authorized charges (i.e., take-
or-pay, transition costs, etc.) billed to the Company on a commodity basis.

2)  Expected non-commodity costs including pipeline demand charges, gas supplier
reservation charges, and FERC authorized charges (i.e., take-or-pay, transition costs,
etc.) billed to the Company on a non-commodity basis.

3) The cost of other gas sources for system supply (no-notice supply, Company storage,
withdrawals, etc.).

Less

4)  The cost of gas purchases expected to be injected into underground storage.

5) Projected recovery of non-commodity costs and Lost and Unaccounted for costs
from transportation transactions.

6) Projected recovery of non-commodity and commodity costs from LVS-1 and LVS-2
transactions.

7)  The cost of Company-use volumes.

8)  Projected recovery of non-commodity costs from High Load Factor (HLF) demand
charges.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter

Vice President — Rates & Regulatory Affairs

(D)




FOR ENTIRE SERVICE AREA
P.S.C.NO.20
Original SHEET No. 291

WESTERN KENTUCKY GAS COMPANY

Margin Loss Recovery Rider

MLR

Intent

This Margin Loss Recovery Rider is intended to authorize the Company to recover 90% of
distribution charge losses that result from (1) discounts pursuant to the Alternate Fuel
Responsive Flex Provision, or, (2) special contracts approved by the Public Service
Commission of Kentucky. -

Calculation of the Margin Loss Recovery Factor

The Margin Loss Recovery Factor will be calculated in accordance with the following formula:

MLR = (NGPM - AGPM) x .9
| S

Where: . -
MLR is the Margin Loss Recovery F actor
NGPM is the normally applicable distribution charges

AGPM is the actual distribution charges under Flex Sales or Transportation transactions,
or, as stated in the special contract

S is the expected sales volumes as used in the Correcting Factor of the Gas Cost
Adjustment Rider

Filing with the Public Service Commission of Kentucky

The MLR shall be filed every March and September, to become effective in April and October,
respectively. The March filing shall update the MLR for the six months ended December.
period while the September filing shall update the MLR for the six months ended June period.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter - Vice President — Rates & Regulatory Affairs

(N)




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Original SHEET No. 30a

WESTERN KENTUCKY GAS COMPANY

Demand-Side Management Cost Recovery Mechanism
DSM
1. Applicable

Applicable to Rate G-1 Sales Service, residential class only.

The monthly Distribution Charge under Residential Rate G-1 Sales Service, shall be increased

or decreased annually beginning January 2000 by the DSM Cost Recovery Component

(DSMRC) at a rate per Mcf in accordance with the following formula:

DSMRC = DCRC + DCRP + DBA

Where:

DCRC = DSM Cost Recovery-Current. The DCRC shall include all projected costs for the
next twelve-month period. These costs shall be limited to expected payments to
program implementation contractors over that period, as well as any costs incurred
by or on behalf of the DSM collaborative process. These costs would be divided by
the expected Mcf sales for the upcoming twelve-month period to determine the
DCRC.

DCRP = DSM Cost Recovery-Pilot. The DCRP shall include all costs associated with the
implementation of the DSM Pilot program. These costs include payments to
implementation contractors, as well as costs incurred on behalf of the collaborative
process, including consultants. These costs shall be amortized over a three-year
period beginning January 2000 through December 2002. The costs to be amortized
over the upcoming twelve-month period shall be divided by the expected Mcf sales
for the upcoming twelve-month period to determine the DCRP.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter

Vice President — Rates & Regulatory Affairs .

(N)




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Original SHEET No. 30b

WESTERN KENTUCKY GAS COMPANY

Demand-Side Management Cost Recovery Mechanism

DSM

DBA = DSM Balance Adjustment. The DBA shall be calculated on a calendar year basis
and be used to reconcile the difference between the amount of revenues actually
billed through the DCRC, DCRP and previous applications of the DBA, and the
revenues which should have been billed.

The DBA for the upcoming twelve-month period shall be calculated as the sum of the balance
adjustments for the DCRC, DCRP and DBA. For the DCRC, the balance adjustment shall be
the difference between the amount billed in a twelve-month period from the application of the
DCRC unit charge and the actual cost of the DSM Program during the same twelve-month
period.

For the DCRP, the balance adjustment shall be the difference between the amount billed in a
twelve-month period from the application of the DCRP unit charge and the actual cost of the
DSM pilot’ program as amortized at no interest over three years.

For the DBA, the balance adjustment shall be the difference between the amount billed in a
twelve-month period from the application of the DBA unit charge and the balance adjustment
amount established for the same twelve-month period. :

The balance adjustment amounts calculated will include interest to be calculated at a rate equal
to the average of “3-month Commercial Paper Rate” for the immediately preceding twelve-
month period. The balance adjustments plus interest shall be divided by the expected Mcf sales
for the upcoming twelve-month period to determine the DBA.

The Company will file modifications to the DSMRC on an annual basis at least two months
prior to the beginning of the effective upcoming twelve-month period for billing. This annual
filing shall include detailed calculations of the DCRC, the DCRP, and the DBA, as well as data
on the total cost of the DSM Program over the twelve-month period.

ISSUED BY: William J. Senter

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs

N)




- WESTERN KENTUCKY GAS COMPANY

'FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Original SHEET No. 30c

DSM

Demand-Side Management Cost Recovery Mechanism

DSM Cost Recovery Component (DSMRC):

DSM Cost Recovery — Current:
DSM Cost Recovery — Pilot:
DSM Balance Adjustment:

DSMRC Residential Rate G-1

$0.0155 per Mcf
$0.0225 per Mcf

$0.0000 per Mcf

$0.0380 per Mcf

ISSUED: May 28, 1999

ISSUED BY: William J. Senter

EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs

(N)




FOR ENTIRE SERVICE AREA
P.S.C.NO.20_
Original SHEET No. 30d

WESTERN KENTUCKY GAS COMPANY

Gas Research Institute R & D Rider

" GRIR & D Unit Charge

Application:
This rider applies to the distribution charge applicable to all gas transported by the Company
other than Rate T-3 and T-4 Carriage Service.

GRI R&D Unit Charge:
The intent of the Gas Research Institute R&D Unit Charge is to maintain the Company’s level

. .of contribution per Mcf as of December 31, 1998. The Unit Charge will be billed according to

the transition schedule outlined in the pipelines’ tariffs.

Waiver Provision:
The GRI R&D Unit Charge may be reduced or waived for one or more classifications of service
or rate schedules at any time by the Company by filing notice with the Commission.

-Remittance of Funds:
“All funds collected and this rider will be remitted to Gas Research Institute on a monthly basis.

The amounts so remitted shall be reported to the Commission annually.

Reports to the Commission:
A statement setting forth the manner in which the funds remitted have been invested in research
and development will be filed with the Commission annually.

Termination of this Rider: Participation in the GRI R&D funding program is voluntary on
the part of the Company. This rider may be terminated at any time by the Company by filing a
notice of recision with the Commission.

ISSUED: May 28, 1999 EFFECTIVE: July I, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs

™)




FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
.Third Revised Sheet No. 34

Cancelling
Second Revised Sheet No. 34

WESTERN KENTUCKY GAS COMPANY

General Transportation Service

Rate T-2

1.  Applicable

Entire service area of the Company to any customer receiving service under the General Sales Service
(G-1) and/or Interruptible Sales Service (G-2).

2. Availability of Service

Available to any customer with an expected consumption of at least 9,000 Mcf per year, on an
individual service at the same premise, who has purchased its own supply of natural gas and require
transportation by the Company to the customer’s facilities subject to suitable service being available
from existing facilities. ‘

3. Net Monthly Rate

In addition to any and all charges assessed by other parties, there will be applied:
a) Transportation Administration Fee - $50.00 per customer per month

b) Distribution Charge for High Priority Service

First 300 Mcf @ $1.2000 per Mcf
i

Next 14,700 Mecf @ 0.6946 per Mecf

Over - 15,000 Mcf @ 0.4299 per Mcf

c) Distribution Charge for Low Priority Service

First 15,000 Mcf @ $0.5300 per Mcf
Over 15,000 Mef @ 0.3301 per Mecf

d) Applicable Non-Commodity Components (Sheet No. 6) as calculated in the Company’s Gas Cost
Adjustment (GCA) filing.

e) Electronic Flow Measurement (“EFM”) facilities charge, if applicable (Sheet No. 51).

1
All gas consumed by the customer (Sales, transportation, and carriage; firm, high load factor,

interruptible) will be considered for the purpose of determining whether the volume requirement
of 15,000 Mcf has been achieved.

ISSUED: May 28, 1999 : EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President - Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
Third Revised Sheet No. 35
Cancelling
Second Revised Sheet No. 35

‘ WESTERN KE‘NTUCKY GAS COMPANY

General Transportation Service

Rate T-2

Net Monthly Bill

SJI

The Net Monthly Bill, for T-2 Service, shall be equal to the sum of the Transportation
Administration Fee and the appropriate Transportation Charge (Distribution Charge plus Non-
commodity component) applied to the customer’s transported volumes and any applicable
Electronic Flow Measurement (“EFM”) facilities charges (see Subsection 7 “Special
Provisions” of this tariff). The customer will also be billed for purchases and the applicable
Base Charge and High Load Factor (HLF) demand charge under Rates G-1 and G-2.

Nominated Volume

Definition: “Nominated Volume” or “Nomination” — The Level of daily volume in Mcf as
requested by the customer to be transported and delivered by the Company. Such volume
nominated by the Customer shall include an allowance for the Company’s system Lost and
Unaccounted gas percentage as stated in the Company’s current Transportation and Carriage
tariff Sheet No. 6. The volumes delivered by the Customer to the Company for redelivery to
the Customer’s facilities will be reduced to cover the related system Lost and Unaccounted gas
quantities. ' '

Such nomination request shall be made by the customer to the Company on a periodic basis
prior to the nomination deadline of the respective interstate transporter. Such nomination may
be adjusted prospectively from time to time during the billing period as may become
necessary. However, the Company retains the right to limit the number of nomination
adjustments during the billing period.

ISSUED: May 28, 1999 ' EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs

(T

(T)




FOR ENTIRE SERVICE AREA

P.S.C. NO. 20
Third Revised SHEET No. 36
: Cancelling
0 | | | Second Revised SHEET No. 36
WESTERN KENTUCKY GAS COMPANY
General Transportation Service (D

Rate T-2

b) It will be the responsibility of the customer to pay all costs for additional facilities and/or | (T)
equipment which will be required as a result of receiving transportation under this
Transportation Tariff Rate (additional facilities may be required to allow for changing
from weekly or monthly meter readings to daily meter record for the billing period).
Electronic flow measurement (“EFM”) equipment is required to be installed, maintained,
-and operated by the Company to obtain transportation service. The customer is
responsible for providing the electric and communications support services related to the
EFM equipment. Customers required to install EFM may elect the optional monthly EFM
facilities charges (Sheet No. 51). EFM equipment is not required for customers whose
contractual requirements with the Company are less than 300 Mcf/day; however, such
customers may, at their option, elect to install EFM equipment under the same provisions
set forth above.

| 8. Terms and Conditions

a) Speciﬁé details relating to volume, delivery point and similar matters shall be covered by a
separate written contract or amendment with the customer.

b) Gas transported under this Transportation Tariff Rate is subject to the provisions of the
Company’s curtailment order.

c) The Company will not be obligated to deliver a total supply of gas to the customer in
excess if the customer’s maximum contracted volumes.

d) It shall be the customer’s responsibility to make all necessary arrangements, including
obtaining any regulatory approval required, to deliver gas transported under this
Transportation Tariff Rate to the facilities of the Company.

e) The Company reserves the right to refuse to accept gas that does not meet the Company’s
quality specifications.

f) The Rules and Regulations and Orders of the Kentucky Public Service Commission and
of the Company and the Company’s General Terms and Conditions applicable to the
Company’s Sales Tarff Rates shall likewise apply to these Transportation Tariff Rates and
all contracts and amendments thereunder.

0 ISSUED: May 28, 1999 , EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter _ Vice President ~ Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
Second Revised Sheet No. 37
Cancelling
First Revised Sheet No. 37

WESTERN KENTUCKY GAS COMPANY

General Transportation Service

Rate T-2

Alternative Fuel Responsive Flex Provision

Notwithstanding any other provision of this tariff, the Company may, periodically, flex the otherwise
applicable Distribution Charge on a customer specific basis if, a customer presents sufficient reliable
and persuasive information to satisfactorily prove to the Company that alternative fuel, usable by the
customer’s facility, is readily available, in both advantageous price and adequate quantity, to
completely or materially displace the gas service that would otherwise be facilitated by this tariff. The
customer shall submit the appropriate information by affidavit on a form on file with the Commission
and provided by the Company. The Company may require additional information to evaluate the merit
of the flex request. '

Pursuant to this Section, the Company may flex the otherwise applicable transportation rate to allow
the delivered cost of gas to approximate the customer’s total cost, including handling and storage
charges, of available alternative fuel. The minimum flexed rate shall be the non-commodity
component of the customer’s otherwise applicable rate.

The Company will not flex for volumes which, if delivered, would exceed either (1) the current
operable alternative fuel fired capability of the customer’s facilities, or (2) the energy equivalent of the
quantity of alternative fuel available to the customer, whichever is less. The Company reserves the
right to confirm, to its satisfaction, the customer’s alternative fuel capability and the reasonableness of

‘the represented price and quantity of available alternative fuel.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter . Vice President — Rates & Regulatory' Affairs
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FOR ENTIRE SERVICE AREA -
P.S.C.NO. 20
Fourth Revised Sheet No. 38
Cancelling
Third Revised Sheet No. 38

. "~ WESTERN KENTUCKY GAS COMPANY

(D)

Reserved for Future Use

ISSUED: May 28, 1999 , EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
Third Revised SHEET No. 40
Cancelling
. : Second Revised SHEET No. 40
WESTERN KENTUCKY GAS COMPANY
Interruptible Carriage Service ' ‘ (M

Rate T-3 (m

‘ 1.  Applicable

Entire service area of the Company to any customer for that portion of the customer’s interruptible
requirements not included under one of the Company’s sales tariffs.

2.  Availability of Service

a) Available to any customer with an expected demand of at least 9,000 Mcf per year, on an
individual service at the same premise, who has purchased its own supply of natural gas and
require interruptible carriage service by the Company to customer’s facilities subject to suitable
service being available from existing facilities.

b) The Company-may declitfe to initiate service to a customer under this tariff or to allow a customer
receiving service under this tariff to elect any other service provided by the Company, if in the
Company’s sole judgment, the performance of such service would be contrary to good operating
practice or would have a detrimental impact on other customers serviced by the Company.

3. Net Monthly Rate

In addition to any and all charges assessed by other parties, there will be applied:

a) Base Charge - $250.00 per delivery point M
b) Transportation Administration Fee ‘ - 50.00 per customer per month )]

c) Distribution Charge for Interruptible Service

- (T

1
First 15,000 Mcf ' @ $0.5300 per Mcf 0
Over 15,000 Mecf @ 0.3301 per Mcf (R)

d) Applicable Non-Commodity Components (Sheet No. 6) as calculated in the Company’s Gas Cost
Adjustment (GCA) filing.

e) Electronic Flow Measurement (“EFM?”) facilities charge, if applicable (Sheet No. 51).

!

All gas consumed by the customer (Sales, transportation, and carriage; firm, high load factor,
interruptible) will be considered for the purpose of determining whether the volume requirement
of 15,000 Mcf has been achieved.

‘) ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter . Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA ~

P.S.C.NO. 20
Third Revised SHEET No. 41
Cancelling
Second Revised SHEET No. 41
‘ WESTERN KENTUCKY GAS COMPANY
. Interruptible Carriage Service (T)

Rate T-3 (M

4. Net Monthly Bill

The Net Monthly Bill shall be equal to the sum of the Base Charge, the Transportation Administration

Fee, and applicable Distribution Charge and Non-Commodity Component, and any applicable (M
Electronic Flow Measurement (“EFM”) facilities charges (see Subsection 8 “Special Provisions” of this
tariff.)

5. Nominated Volume

Deﬁnmon “Nommated Volume” or “Nomination” — The level of daily volume in Mcf as requested by
the customer to be transported and delivered by the Company. Such volume nominated by the
Customer shall include an‘allowance for the Company’s system Lost and Unaccounted gas percentage
as stated in the Company’s current Transportation and Carriage tariff Sheet No. 6. The volumes
delivered by the Customer to the Company for redelivery to the Customer’s facilities will be reduced to

cover the related system Lost and Unaccounted gas quantities.

, Such nommatlon request shall be made by the customer to the Company on a periodic basis prior to the
nomination deadline of the respective interstate transporter. Such nomination may be adjusted
prospectively from time to time during the billing period as may become necessary. However, the
Company retains the right to limit the number of nomination adjustments during the billing period.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Second Revised SHEET No. 41A
Cancelling
First Revised SHEET No. 41A

WESTERN KENTUCKY GAS COMPANY

Interruptible Carriage Service

Rate T-3

6. Imbalances

The Company will calculate, on a monthly basis, the customer’s Imbalance resulting from the
differences that occur between the volume that the customer had delivered into the Company’s
facilities and the volume the Company delivered to the customer’s facilities plus an allowance for
system Lost and Unaccounted gas quantities.

Imbalance = [ Mcf cusomer X (1 = L&U%) ] = Mcf Company

Where: :
1. “Mecf cusomer  are the total volumes that the customer had delivered to the Company’s
facilities.

2. “Mcf company  are the volumes the Company delivered into customer’s facilities, however,
the Company will adjust the Imbalance, if at the Company’s request, the
customer did not take deliveries of the volumes the customer had delivered
to the Company’s facilities. T

3. “L&U%” is the system Lost and Unaccounted gas percentage as stated in the Company’s
~ current Transportation and Carriage tariff Sheet No. 6.

The Imbalance volumes will be resolved by use of the following procedure:

a) [fthe Imbalance is negative and Imbalance volumes were approved by the Company, then the
customer-will be billed for the Imbalance volumes at a rate equal to 110% of the Company’s sales
rate (G-2). However, if the Imbalance volumes were not approved by the Company, then the
Imbalance volumes shall be deemed as an overrun and the Company may, at its sole discretion,
apply a penalty rate of up to $15.00 per Mcf. The Company has no obligation to provide gas
supply to a customer electing service under this tariff.

If the Imbalance is positive, then the Company will purchase the-lfnbalancé volumes in excess of
“parked” volumes from the customer at the rates described in the following “Cash out” method in
item (b).

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

~ISSUED BY: William J. Senter_ Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
Second Revised SHEET No. 41B
Cancelling
First Revised SHEET No. 41B

WESTERN KENTUCKY GAS COMPANY

Interruptible Carriage Service
Rate T-3
b) “Cash out” Method
Imbalance volumes v Cash-out Price
1 2
First 5% of Mcf customer @ 100% of Index Price
! 2
Next 5% of Mcf customer @ 90% of Index Price
1 . 2 _
- Over~10% of Mef customer .. - .. @ 80% ofIndex Price . .-~ - o
1
Not to exceed the Imbalance volumes
2
The index price will equal the effective “Cash out” index price in effect for the transporting
pipeline or as filed with the Commission by the Company.

¢) Customer will be reimbursed for all pipeline transportation commodity charges applying to cash
out volumes. However, the reimbursement will not exceed pipeline transportation commodity
charges the Company would have incurred to transport the “Cash Out” volumes.

d) In addition to other tariff penalty provisions, the customer shall be responsible for any penalty (s)
assessed by the pipeline (s) resulting from the customer’s failure to match volumes that the
customer had delivered to the Company’s facilities with volumes the Company delivered into
customer’s facilities.

e) Customer may, by written agreement with the Company, arrange to “park” positive imbalance
volumes, up to 10% of “MCF company **, on a monthly basis at .10/MCF per month. The parking
service will be provided on a “best efforts™ basis by the Company. Parked volumes will be deemed
“first through the meter” delivered to the Customer in the month following delivery to the
Company on the Customer’s account.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter

Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C. NO. 20
Fifth Revised SHEET No. 42

Cancelling
Fourth Revised SHEET No. 42

WESTERN KENTUCKY GAS COMPANY

" Interruptible Carriage Service

Rate T-3

7.

Curtailment

a) The Company shall have the right at any time without liability to the customer to curtail or

to discontinue the delivery of gas entirely to the customer for any period of time when such
curtailment or discontinuance is necessary to protect the requirements of domestic and commercial
customers; to avoid an increased maximum daily demand in the Company’s gas purchases; to avoid
excessive peak load and demands upon the gas transmission or distribution system; to relieve
system capacity constraints; to comply with any restriction or curtailment of any governmental
agency having jurisdiction over the Company or its supplier or to comply with any restriction or
curtailment as may be imposed by the Company’s supplier; to protect and insure the operation of
the Company’s underground storage system; for any causes due to force majeure (which includes
acts of God; strikes, lockouts, civil commotion, riots, epidemics, landslides, lightning, earthquakes,
fires, storms, floods, etc.); and for any other necessary or expedient reason at the discretion of the
Company.

b) All curtailments or interruptions shall be in accordance with and subject to the Company’s
“Curtailment Order” as contained in Section 33 of its Rules and Regulations as filed with and

approved by the Public Service Commission.

Special Provisions

It will be the responsibility of the customer to pay all costs for additional facilities and/or equipment
which will be required as a result of receiving service under this Interruptible Carriage Service Rate T-
3. Electronic flow measurement (“EFM”) equipment is required to be installed, maintained, and
operated by the Company to obtain transportation service. The customer is responsible for providing
the electric and communications support services related to the EFM equipment. Customers required to
install EFM may elect the optional monthly EFM facilities charge (Sheet No. 51). EFM equipment is
not required for customers whose contractual requirements with the Company are less than 100
Mcf/day; however, such customers may, at their option, elect to install EFM equipment under the same
provisions set forth above.

No gas delivered under this rate schedule and applicable contract shall be available for resale to anyone
other than an end-user for use as a motor vehicle fuel. :

ISSUED BY: William J. Senter

0 ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA -
©~ P.S.C.NO.20
Third Revised SHEET No. 43
Cancelling
Second Revised SHEET No. 43

WESTERN KENTUCKY GAS COMPANY

Interruptible Carriage Service

Rate T-3

9., Termsand Conditiovns

a)

b)

Specific details relating to volume, delivery point and similar matters shall be covered by a separate
written contract or amendment with the customer.

The Company will not be obligated to deliver a total supply of gasto the customer in excess of the
customer’s maximum daily carriage volumes. The Company has no obligation under this tariff to
provide any sales gas to the customer.

It shall be the customer’s responsibility to make all necessary arrangements, including obtaining any
regulatory approval required, to deliver gas under this Interruptible Carriage Service Rate to the
facilities of the Company. ‘

The Company reserves the right to refuse to accept gas that does not meet the Company’s quality
specifications.

The Rules and Regulations and Orders of the Kentucky Public Service Commission and of the
Company and the Company’s General Terms and Conditions applicable to the Company’s Sales
Tariff Rates shall likewise apply to these Carriage Service Rates and all contracts and amendments
thereunder. '

In the event the customer loses its gas supply, it may be allowed a reasonable time in which to
secure replacement volumes (up to the contract daily carriage quantity), subject to provisions of
Section 5-of this tariff.

A “reasonable time” will be, except when precluded by operational constraints, matched to the
make-up grace period by the respective interstate pipeline transporter.

ISSUED: May 28, 1999

ISSUED BY: William J. Senter

EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Second Revised SHEET No. 44
: Cancelling
First Revised SHEET No. 44

‘ WESTERN KENTUCKY GAS COMPANY

~ Interruptible Carriage Service ' (T)
Rate T-3

g) The customer will be solely responsible to correct, any imbalances it has caused on the applicable
pipeline’s system.

10. Late Payment Charge

A penalty may be assessed if a customer fails to pay a bill for services by the due date shown on the
customer’s bill. The penalty may be assessed only once on any bill for rendered services. Any
_ payment received shall first be applied to the bill for service rendered. Additional penalty charges shall
e . not be assessed on unpaid penalty charges.

ISSUED: May 28, 1999 ' EFFECTIVE: July 1, 1999

.’ ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 45
Cancelling
Original Sheet No. 45

‘ WESTERN KENTUCKY GAS COMPANY

Interruptible Carriage Service

Rate T-3

11.

Alternative Fuel Responsive Flex Provisions

Notwithstanding any other provision of this tariff, the Company may, periodically, flex the applicable
Distribution Charge on a customer specific basis if, a customer presents sufficient reliable and
persuasive information to satisfactorily prove to the Company that alternative fuel, usable by the
customer’s facility, is readily available, in both advantageous price and adequate quantity, to
completely or materially displace the gas service that would otherwise be facilitated by this tariff. The
customer shall submit the appropriate information by affidavit on a form on file with the Commission
and provided by the Company. The Company may require additional information to evaluate the merit
of the flex request.

Pursuant to this Section, the Company may flex the otherwise applicable transportation rate to allow
the delivered cost of gas to approximate the customer’s total cost, including handling and storage
charges, of available alternative fuel. The minimum flexed rate shall be the non-commodity
component of the customer’s otherwise applicable rate.

The Company will not flex for volumes which, if delivered, would exceed either (1) the current
operable alternative fuel fired capability of the customer’s facilities, or (2) the energy equivalent of the
quantity of alternative fuel available to the customer, whichever is less. The Company reserves the
right to confirm, to its satisfaction, the customer’s alternative fuel capability and the reasonableness of
the represented price and quantity of available alternative fuel.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter

Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 46
Cancelling
Original SHEET No. 46

WESTERN KENTUCKY GAS COMPANY

Storage Transportation Service

Rate T-4

Applicable

Entire Service Area of the Company to any customer for that portion of the customer’s firm
requirements not included under one of the Company’s sales tariffs.

Availability of Service

a) Available to any customer with an expected demand of at least 9,000 Mcf per year, on an individual
service at the same premise, who has purchased its own supply of natural gas and require firm
carriage service by the Company to ‘customer’s facilities subject to suitable service being available
from existing facilities.

b) The Company may decline to initiate service to a customer under this tariff or to allow a customer
receiving service under this tariff to elect any other service provided by the Company, if in the
Company’s sole judgment, the performance of such service would be contrary to good operating
practice or would have a detrimental impact on other customers serviced by the Company.

Net Monthly Rate

In addition to any and all charges assessed by other pafties, there will be applied:

a) Base Charge - $150.00 per delivery point
b) Transportation Administration Fee - 45.00 per customer per month

c) Simple Margin for Firm Service

First 300 Mcf @ $1.0615 per Mcf
1

Next 14,700 Mcf @  0.5585 per Mcf

Over 15,000 Mcf @  0.4085 per Mcf

c) Applicable Non-Commodity Components (Sheet No. 6) as calculated in the Company’s Gas Cost
- Adjustment (GCA) filing. : o '

d) ' Electronic Flow Measurement (“EFM”) facilities charges, if appiiéable (Sheet No. 51).
1 .
All gas consumed by the customer (Sales, transportation, and carriage; firm, high load factor,

interruptible) will be considered for the purpose of determining whether the volume requirement of
15,000 Mcf has been achieved.

ISSUED: October 2, 1995 ‘ EFFECTIVE: March 1, 1996
(Issued by Authority of an Order of the Public Service Commission in Case No. 95-010 dated October 20, 1995.)

ISSUED BY: Lee Allen Everett Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 47
Cancelling
Original SHEET No. 47

WESTERN KENTUCKY GAS COMPANY

Firm Carriage Service

Rate T-4

Net Monthly Bill

The Net Monthly Bill shall be equal to the sum of the Base Charge, the Transportation Administration
Fee, and applicable Distribution Charge and Non-Commodity Component, and any applicable
Electronic Flow Measurement (“EFM”) facilities charges (see subsection 8 “Special Provisions” of this
tariff.)

Nominated Volume

Definition: “Nominated Volume” or “Nomination” — The level of daily volume in Mcf as requested by
the customer to be transported and delivered by the Company. Such volume nominated by the
Customer shall include an allowance for the Company’s system Lost and Unaccounted gas percentage
as stated in the Company’s current Transportation and Carriage tariff Sheet No. 6. The volumes
delivered by the Customer to the Company for redelivery to the Customer’s facilities will be reduced to
cover the related system Lost and Unaccounted gas quantities.

Such nomination request shall be made by the customer to the Company on a periodic basis prior to the
nomination deadline of the respective interstate transporter. Such nomination may be adjusted
prospectively from time to time during the billing period as may become necessary. However, the
Company retains the right to limit the number of nomination adjustments during the billing period.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C.NO.20
First Revised SHEET No. 47A
Cancelling
Original SHEET No. 47A

WESTERN KENTUCKY GAS COMPANY

Firm Carriage Service

)

Rate T-4

Imbalances

The Company will calculate, on a monthly basis, the customer’s Imbalance resulting from the
differences that occur between the volume that the customer had delivered into the Company’s
facilities and the volume the Company delivered to the customer’s facilities plus an allowance for
system Lost and Unaccounted gas quantities.

Imbalance = [ Mecf customer X (I-L&U%) ] - MCfCompany

Where: :
1. “Mecf customer are the total volumes that the customer had delivered to the Company’s

facilities.

2. “Mcf company “ are the volumes the Company delivered into customer’s facilities, however,
the Company will adjust the Imbalance, if at the Company’s request, the
customer did not take deliveries of the volumes the customer had delivered
to the Company s facilities. . ' :

3. “L&U%” is the system Lost and Unaccounted gas percentage as stated in the
Company’s current Transportation and Carriage tariff Sheet No. 6.

The Imbalance volumes will be resolved by use of the following procedure:

a) Ifthe Imbalance is negative and Imbalance volumes were approved by the Company, then the

customer will be billed for the Imbalance volumes at a rate equal to 110% of the Company’s sales
rate (G-1). However, if the Imbalance volumes were not approved by the Company, then the
Imbalance volumes shall be deemed as an overrun and may be billed at $15.00 per Mcf. The
Company has no obligation to provide gas supply to a customer electing service under this tariff.

If the Imbalance is positive, then the Company will purchase the Imbalance volumes in excess-of
“parked” volumes from the customer at the rates descnbed in the followmg “Cash out” method in

item (b).

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: - William J. Senter _ Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C. NO. 20
First Revised SHEET No. 47B

Cancelling
Original SHEET No. 47B

WESTERN KENTUCKY GAS COMPANY

Firm Carriage Service

Rate T-4

b)

¥

“Cash out” Method

Imbalance volumes Cash-out Price

Firstl 5% of Mcf customer - @ 100% of Index Price2
Next‘ 5% of Mcf customer @ 90% of Index Price2
Overl 10% of Mcf customer @  80% of Index Price

2

1
Not to exceed the Imbalance volumes

2
The index price will equal the effective “Cash out” index price in effect for the transporting

pipeline or as filed with the Commission by the Company.

Customer will be reimbursed for all pipeline transportation commodity charges applying to cash
out volumes. However, the reimbursement will not exceed pipeline transportation commodity
charges the Company would have incurred to transport the “Cash Out” volumes.

In addition to other tariff penalty provisions, the customer shall be responsible for any penalty (s)
assessed by the pipeline (s) resulting from the customer’s failure to match volumes that the
customer had delivered to the Company’s facilities with volumes the Company delivered into
customer’s facilities.

Customer may, by written agreement with the Company, arrange to “park” positive imbalance
volumes, up to 10% of “MCF company “, on a monthly basis at .10/MCF per month. The parking
service will be provided on a “best efforts” basis by the Company. Parked volumes will be deemed
“first through the meter” delivered to the Customer in the month following delivery to the
Company on the Customer’s account.

ISSUED:

ISSUED BY: William J. Senter

May 28, 1999 EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 47C
Cancelling
Original SHEET No. 47C

WESTERN KENTUCKY GAS COMPANY

Firm Carriage Service

Rate T-4

Curtailment

All curtailments or interruptions shall be in accordance with and subject to the Company’s
“Curtailment Order” as contained in Section 33 of its Rules and Regulations as filed with and approved
by the Public Service Commission and for any causes due to force majeure (which includes acts of
God; strikes, lockouts, civil commotion, riots, epidemics, landslides, lightning, earthquakes, fires,
storms, floods, etc.); and for any other necessary or expedient reason at the discretion of the Company.

Special Provisions

It will be the responsibility of the customer to pay all costs for additional facilities and/or equipment
which will be required as a result of receiving service under this Firm Carriage Service Rate T-4.
Electronic flow measurement (“EFM”) equipment is required to be installed, maintained, and operated
by the Company to obtain transportation service. The customer is responsible for providing the electric
and communications support services related to the EFM equipment. Customers required to install
EFM may elect the optional monthly EFM facilities charges (Sheet No. 51). EFM equipment is not
required for customers whose contractual requirements with the Company are less than 100 Mcf/day;
however, such customers may, at their option, elect to install EFM equipment under the same
provisions set forth above.

No gas delivered under this rate schedule and applicable contract shall be available for resale to anyone
other than an end-user for use as a motor vehicle fuel.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C.NO. 20 _
First Revised SHEET No. 47D
Cancelling
Original SHEET No. 47D

WESTERN KENTUCKY GAS COMPANY

Firm Carriage Service ' (M
Rate T-4 '

9. Terms and Conditions

a) Specific details relating to volume, delivery point and similar matters shall be covered by a separate
written contract or amendment with the customer.

b) The Company will not be obligated to deliver a total supply of gas to the customer in excess of the
customer’s maximum daily carriage volumes. The Company has no obligation under this tariff to
provide any sales gas to the customer.

¢) It shall be the customer’s responsibility to make all necessary arrangements, including obtaining| (T)
any regulatory approval required, to deliver gas under this Firm Camage Service Rate to the
facilities of the Company. :

d) The Company reserves the right to refuse to accept gas that does not meet the Company’s quallty
specifications.

e) The Rules and Regulations and Orders of the Kentucky Public Service Commission and of the
" Company and the Company’s General Terms and Conditions applicable to the Company’s  Sales
Tariff Rates shall likewise apply to these Carriage Service Rates and all contracts and amendments
thereunder.

f) In the event the customer loses its gas supply, it may be allowed a reasonable time in which to
secure replacement volumes (up to the contract danly carriage quantity), subject to provisions of
Section 5 of this tariff. :

A “reasonable time” will be, except when precluded by operational constraints, matched to the
make-up grace period by the respective interstate pipeline transporter.

g) The customer will be solely responsible to correct, or cause to be corrected, any imbalances it has
caused on the applicable pipeline’s system.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20 '
First Revised SHEET No. 48
Cancelling
Original SHEET No. 48

" . WESTERN KENTUCKY GAS COMPANY

Firm Carriage Service

Rate T-4

10.

11.

Late Payment Charge

A penalty may be assessed if a customer fails to pay a bill for services by the due date shown on the
customer’s bill. The penalty may be assessed only once on any bill for rendered services. Any
payment received shall first be applied to the bill for service rendered. Additional penalty charges shall
not be assessed on unpaid penalty charges.

Alternative Fuel Responsive Flex Provision

Notwithstanding any other provision of this tariff, the Company may, periodically, flex the applicable
Distribution Charge on a customer specific basis if, a customer presents sufficient reliable and
persuasive information to satisfactorily prove to the Company that alternative fuel, usable by the
customer’s facility, is readily available, in both advantageous price and adequate quantity, to
completely or materially displace the gas service that would otherwise be facilitated by this tariff. The
customer shall submit the appropriate information by affidavit on a form on file with the Commission
and provided by the Company. The Company may require additional information to evaluate the merit
of the flex request.

" Pursuant to this Section, the Company may flex the otherwise applicable transportation rate to allow the

delivered cost of gas to approximate the customer’s total cost, including handling and storage charges,
of available alternative fuel. The minimum flexed rate shall be the non-commodity component of the
customer’s otherwise applicable rate.

The Company will not flex for volumes which, if delivered, would exceed either (1) the current
operable alternative fuel fired capability of the customer’s facilities, or (2) the energy equivalent of the
quantity of alternative fuel available to the customer, whichever is less. The Company reserves the
right to confirm, to its satisfaction, the customer’s alternative fuel capability and the reasonableness of
the represented price and quantity of available alternative fuel.

" ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter

Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
First Revised Sheet No. 49
Cancelling
Orginal Sheet No. 49

WESTERN KENTUCKY GAS COMPANY

Alternate Receipt Point Service

Rate T-5

Applicable

Entire service area of the Company to any customer, subject to limitations noted below,
for that portion of the customer’s transportation (Rate T-2) or carriage service (Rate T-3
or Rate T-4) requirements.

Availability of Service

a) Auvailable, subject to restrictions noted below, to any customer utilizing transportation
or carriage services, on an individual service at the same premise, who has purchased
its own supply of natural gas and requests delivery to the Company at a receipt point
other than the Company’s interconnection with the pipeline, or supplier immediately
upstream of customer’s premises.

b) The alternate receipt point through wh1ch service is requested must be physically
accessible via the Company’s existing plpehne system upstream of the delivery point
to the customer’s facilities.

¢) The Company, in its sole judgment, shall determine the portions of its system to
which access may be granted to a specific Alternate Receipt Point.

d) Access to certain alternate receipt points may be limited or restricted altogether by the
Company, in its sole judgment.

e) Availability of service is contingent upon the Company’s sole determination that such
service is available through existing facilities.

f) The Company may decline to initiate service to a customer under this tariff, if in the
Company’s sole judgment, the performance of such service would be contrary to good
operating practice or would have a detrimental impact on other customers serviced by
the Company.

‘Net Monthly Rate -

In addition to any and all charges assessed by other parties, and in addition to the charges
applicable to Customer associated with their transportation (Rate T-2) or carriage service
(Rate T-3 or Rate T-4) requirements, the following supplemental distribution charge will
be applied to all volumes received and transported from the Alternate Receipt Point:

a) Distribution Charge @ $0.10 per Mcf

ISSUED BY: William J. Senter

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs

™)




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Second Revised SHEET No. 51
Cancelling
First Revised SHEET No. 51

WESTERN KENTUCKY GAS COMPANY

low income new housing

Special Charges

Service After Hours Regular
Meter Set* $35.00 $28.00 (N)
Turn-on* 25.00 20.00 (N.I)
Read ' 14.00 12.00 (N)
Reconnect Delinquent Service | 40.00 34.00 (N,I)
Seasonal Charge 73.00 . 65.00 ™)
Special Meter Reading Charge ‘ N/A No Charge
Meter Test Charge _ ’ N/A 20.00 -
Returned Check Charge | NA  23.00 0
Late Payment Charge (Rate G-1 only) 5% ™)
Premises Charge for new residential service connections** N)

- Requiring main extension - 13.09 per mo.

- Not requiring main extension 11.28 per mo.
Optional Facilities Charge for Electronic Flow Measurement (“EFM”) equipment

- Class 1 EFM equipment (less than $7,500, including installation costs) ~ 105.00 per mo.

- Class 2 EFM equipment (more than $7,500, including installation costs) 245.00 per mo. (N)
* Waived'fbr"qualiﬁed low income'applicants (“LI'HE-AP participants”)
**  Waived for qualified low income applicants (“LIHEAP participants™) and HUD-certified N)

ISSUED: May 28, 1999 _ EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
First Revised SHEET No. 62
Cancelling
Original SHEET No. 62

WESTERN KENTUCKY GAS COMPANY

Rules and Regulations
4. Billings
a) The following is an example of the monthly bills sent to the Company’s residential
customers:
WESTERN KY GAS
WESTERN -
KENTUCKY MAKE CHECK PAYABLE TO WESTERN KENTUCKY GAS NAME:  JOHN Q CUSTOMER
GAS ADDR: 1234 mMalrl ST
o 1 ACCTNO. 521 005 95833 [ RATE CODE
METERNO. 009976 040215 1
P OBOX 11825 GAS CHARGE PER C.C.F. 3, 00900
OWENSBORO KY ___.> DATE 04/10 TO 05,09 CCF
423020625 3 READ 4137 TO 4200 l 53 4
2P csnuarencer 63 10-
CURRENT AMOUNT PAST DUE AFTEA 01/23/99 | PLEASE RETURN THIS POATION g:ssspéfq:ggs AMOUNT 8:88 o
PRIOR AMOUNT TOTAL AMOUNT | ADDRESS ON REVERSE SIDEMUST 0ol MIBUTION CHARGE 9.00 1
PAST DUE oue SHOW THACUGH WINDOW ENVELOPE,  OAS CHARGE 0.00 :
ADJUSTMENTS 0.00 4—7 i
0.00 SCHOOL FEE .00
521 005 95383 4 1asg ERANCHISE Fee 200 ;
. SERVICE CHARGE 0.00 R
SOEN Q CUSTCMER PREMISES CHARGE 0.00 »
1234 LILAC ST CURRENT AMOUNT PAST DUE AFTER 01/23/99 {—9:
SIRRET, KY 42435-0000 PRIOR AMOUNT TOTAL AMOUNT :
PAST DUE DUE
0.00 £0.00 6
315000000000600000152991051547039399020000004 42465  1-0001000-0001000-WKG  GAS34
1. Class of Service (Please see Sheet 7).
2. Present and last preceding meter reading.
3. Date of present reading.
4.  Number of units consumed.
5. Meter constant if any — not applicable to Residential service.
6. Net amount for service rendered.
7. Any adjustments. o _ _
8.  Gross amount of bill — not applicable to Residential service.
9. Date after which a penalty may apply.
10. Indicates an estimated or calculated bill.
NOTE: LARGE VOLUME COMMERCIAL AND INDUSTRIAL BILLING WILL
DISPLAY THE ABOVE INFORMATION, BUT MAY BE PRESENTED IN A
DIFFERENT FORMAT.

©

ISSUED: May 28, 1999

ISSUED BY: William J. Senter

EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 65
Cancelling
Original Sheet No. 65

WESTERN KENTUCKY GAS COMPANY

Rules and Regulations

e) The Company will issue to every customer from whom a deposit is collected a receipt of
deposit. The receipt will show the name of the customer, location of the service or
customer, account number, date, and amount of deposit. If the deposit amount changes, the
Company will issue a new receipt of deposit to the customer.

f) Except for Winter Hardship Reconnections (as provided by Section 12 of these Rules and
Regulations) customer service may be refused or discontinued if payment of requested
deposit is not made.

g) Interest will accrue on all deposits at a rate prescribed by law, beginning on the date of
deposit. Interest accrued will be refunded to the customer or credited to the customer’s bill
on an annual basis, except that the Company will not be required to refund or credit interest
on deposits if the customer’s bill is delinquent on the anniversary of the deposit date. If
interest is paid or credited to the customer’s bill prior to twelve (12) months from the date
of deposits, the payment or credit shall be on a prorated basis. Upon termination of
service, the deposit, any principal amounts, and interest earned and owing will be credited
to the final bill with any remainder refunded to the customer.

When a deposit is required from a customer it will be held for twelve (12) months, or until
service is discontinued, unless one of the following has occurred: (a) service has been
terminated for non-payment of services or (b) the customer has been late on two (2) or
more payments in the last twelve (12) months.

6. Special Charges

The Company may make special nonrecurring charges, approved by the Commission, to
recover customer-specific costs incurred to benefit specific customers. Listed below are the
special charges included in the Company’s. tariff and a short description of the related service
performed or action taken by the Company. See the Special Charges, Sheet No. 51 for the
amount of the charge. '

a) Meter Set. A meter set charge may be assessed for a new service or re-set, or temporary
service.

b) Turn On. A turn on charge may be assessed for connecting service which has been
terminated or idle at a given premises for reasons other than nonpayment of bills or
violation of the Company or Commission regulations.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA

P.S.C.NO. 20
First Revised SHEET No. 66
_ Cancelling
" | | | Original SHEET No. 66
WESTERN KENTUCKY GAS COMPANY
Rules and Regulations
c) Read. A read charge may be assessed for the establishment of new service where only a (N)

meter read is required.

d) Reconnect Delinquent Service. A reconnect delinquent service charge may be assessed to (T)
reconnect a service which has been terminated for nonpayment of bills or violation of the
Company or Commission regulations. Customers qualifying for service reconnection under
Section 12 of these Rules and Regulations shall be exempt from reconnect charges.

e) Seasonal Charge. A seasonal charge may be assessed when the customer’s service has been | (N)
disconnected at his request and at any time subsequently within (12) months is reconnected
at the same or any other premises.

f) After Hours Charge. An additional charge shall be applied to any special service activity, N)
including reconnects for delinquent service, initiated at the customer’s request outside
normal business hours such as at night, on weekends or holidays. The Company shall
advise the customer of the applicable after hours charge upon initiation of the service
request and offer the customer the alternative to perform the requested activity during
normal business hours, including réconnects for delinquent service, as a means to avoid the
after hours charge.

g) Special Meter Reading Charge. This charge may be assessed when a customer requests that
a meter be reread and the second reading shows that the original reading was correct. No
charge shall be assessed if the original reading was incorrect. This charge may also be
assessed when a customer who reads his own meter fails to read the meter for three (3)
consecutive months, and it is necessary for a Company representative to make a trip to read
the meter.

(No such charge may be assessed until the amount of the charge is approved or otherw1se
- accepted by the Commlssmn) :

h) Meter Resetting Charge. A charge may be assessed for resetting a meter if the meter has
been removed at the customer’s request.

i) Meter Test Charge. This charge may be assessed if a customer requests the meter be tested
pursuant to Section 13 and 807 KAR 5:006, section 18, and the tests show the meter is not
more than two (2) percent fast. No charge shall be made if the test shows the meter is more
than two (2) percent fast.

‘) ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Senter . ‘Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Original SHEET No. 67a

WESTERN KENTUCKY GAS COMPANY

Rules and Regulations

Customer Complaints to the Company

Upon complaint to the Company by a customer at the Company’s office, by telephone, or in
writing, the Company will make a prompt and complete investigation and advise the
complainant of its findings. If a written complaint or a complaint made in person at the
Company’s office is not resolved, the Company will provide written notice to the complainant
of his right to file a complaint with the Commission, and will provide him with the address and
telephone number of the Commission. If a telephone complaint is not resolved, the Company
will provide at least oral notice to the complainant of his right to file a complaint with the
Commission and the address and telephone number of the Commission.

Bill Adjustments

a) If upon periodic test, request test, or complaint test, a meter in service is found to be more
than two (2) percent fast, additional tests shall be made to determine the average error of
the meter. The test will be made in accordance with Commission regulations applicable to
the type of meter involved. ‘

ISSUED BY: William J. Senter

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
Second Revised SHEET No. 85

" 4 : : Cancelling
: - First Revised SHEET No. 85

WESTERN KENTUCKY GAS COMPANY

Rules and Regulations

33. Curtailment Order

In cases of impairment of gas supply or distribution system capacity, or partial or total
interruptions and when it appears that the Company is, or will be, unable to supply the |(T)
requirements of all of its customers in any system or segment thereof, the Company shall curtail
gas service to its customers in the manner set forth below.

a)  Definitions:

Residential — Service to customers for residential purposes including housing complexes
and apartments.

Commercial ~ Service to customers engaged primarily in the sale of goods or services
‘including institutions and local and federal agencies for uses other than those involving
“manufacturing. ' ’ '

Industrial — Service to customers engaged primarily in a process which creates or changes
raw or unfinished materials into another form or product, including the generation of
electric power for sale.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED BY: William J. Sénter "~ Vice President — Rates & Regulatory Affairs




FOR ENTIRE SERVICE AREA
. P.S.C.NO.20
First Revised SHEET No. 78
Cancelling
Original SHEET No. 78

WESTERN KENTUCKY GAS COMPANY

Rules and Regulations

19.

20.

e) The customer’s piping extending from the outlet of the meter shall be installed and
maintained by the customer at his expense.

f)  The customer shall notify the Company promptly of any leaks in the transmission line or
equipment, also, of any hazards or damages to same.

g)  Customers may be required to send in monthly meter readings to the Company on suitable
forms provided by the Company.

Owners Consent

In case the customer is not the owner of the premises where service is to be provided, it will be
the customer’s respon51b111ty to obtain from the property owner or owners the necessary consent

“to install and maintain in or on said premises all such piping and other equipment as are

required or necessary for supplying gas service to the customer whether the piping and
equipment be the property of the customer or the Company.

The Company will not require a prospective customer to obtain easements or rights-of-way on
property not owned by the prospective customer as a condition for providing service. The cost
of obtaining easements or rights-of-way will be included in the total per foot cost of an
extension, and will be apportioned according to Section 28 in these Rules and Regulations.

Customer’s Equipment and Installation

a)  The customer shall furnish, install and maintain at his expense the necessary customer’s
service line extending from the Company’s service connection at the curb or property line
to the building or place of utilization of the gas.

b) The installation of the customer’s service line shall be made in accordance with the
requirement of the constituted authorities and the Company’s specifications covering
locations, installation, kind and size of pipe, type of pipe coating or wrapping, and method
of connecting the joints of pipe. The location shall be the point of easiest access to the
Company from its facilities and the Company shall be consulted and its approval obtained
before the installation is made.

ISSUED: May 28, 1999

ISSUED BY: William J. Senter

EFFECTIVE: July 1, 1999

Vice President — Rates & Regulatory Affairs
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FOR ENTIRE SERVICE AREA
P.S.C.NO. 20
First Revised SHEET No. 82
Cancelling
Original SHEET No. 82

WESTERN KENTUCKY GAS COMPANY

Rules and Regulations

27. Point of Delivery of Gas

The point of delivery of gas supplied by the Company shall be at the point where the gas passes
from the pipes of the Company’s service connection in to the customer’s service line or pipe or
at the outlet of the meter, whichever is nearest the delivery main of the Company.

28. Distribution Main Extensions

a)

b)

The Company will extend an existing distribution main up to one hundred (100) feet for
each single customer provided the following criteria is met:

1) The existing main is of sufficient capacity to properly supply the additional

customer(s)

2)  Provided that the customer(s) contracts to use 'gas on a continuous basis for one (1)
year or more; and,

3) Provided the potential consumption and revenue will be of such amount and
permanence as to warrant the capital expenditures involved to make the investment
economically feasible.

Whenever an extension exceeds one hundred (100) feet per customer, the Company will
enter into an agreement with the customer(s) or subscriber(s). The agreement will provide
for the extension on a cost per foot basis with the additional amount to be deposited with
the Company by the customer(s) or subscriber(s). The agreement will contain provisions
for a proportionate and equitable refund in the event other customers are connected to.the
extension within a ten (10) year period. Refunds shall be made only after the customer(s)
has used gas service for a minimum continuous period of one (1) year. The Company
reserves the right to determine the length of the extension, to specify the pipe size and
location of the extension, and to construct the extension in accordance with. its standard
practices. Title to all extensions covered by agreements shall be and remain in the
Company and in no case shall the amount of any refunds exceed the original deposit. Any
further or lateral extension shall be treated as a new and separate extension.

ISSUED: May 28, 1999 EFFECTIVE: July 1, 1999

ISSUED B)(: William J. Senter

Vice President — Rates & Regulatory Affairs
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WESTERN KENTUCKY GAS COMPANY

Rules and Regulations

33. Curtailment Order

In cases of impairment of gas supply or distribution system capacity, or partial or total
interruptions and when it appears that the Company is, or will be, unable to supply the
requirements of all of its customers in any system or segment thereof, the Company shall curtail
gas service to its customers in the manner set forth below.

a)  Definitions:

Residential — Service to customers for residential purposes including housing complexes
and apartments.

Commercial — Service to customers engaged primarily in the sale of goods or services
including institutions and local and federal agencies for uses other than those involving
manufacturing.

Industrial — Service to customers engaged primarily in a process which creates or changes
raw or unfinished materials into another form or product, including the generation of
electric power for sale.

ISSUED: May 28, 1999 ' EFFECTIVE: July 1, 1999

ISSUED BY: Williafn J. Senter ’ Vice President — Rates & Regulatory Affairs

(T)




- FOR ENTIRE SERVICE AREA 'ICE AREA

| ~ P.S.C.NO. 20
" ~ Second Revised SHEET No. 86 T No. 87
: "~ Cancelling
First Revised SHEET No. 86 [ No. 87

TERN KENTUCKY GAS COMPANY
|

f . Rules and Regulations ’

| (©) | (T)

b)  Priorities of Curtailment:

Sales Service ‘ Curtailment
. . . o ) . gas than its
The Company may curtail or discontinue sales service in whole or in part on a daily, . at its sole

monthly or seasonal basis in any purchase zone in accordance with the following
priorities, starting with Priority 8 and proceeding in descending numerical order. _
ible for any

High Priority ‘ , s customer’s

Priority 1. Residential and services essential to the public health where no alternate fuel
exists (Rate G-1) 1er the right
, : : sidered as a

Priority 2.  Small commercials less than 50 Mcf per day (Rate G-1). '

Priority 3. Large commercials over 50 Mcf per day not included under lower priorities |
(Rates G-1, LVS-1)

) 1s supply of
Priority 4.  Industrials served under Rate G-1 or LVS-1.
Low Priority
Priority 5. Customers served under Rates G-2 or LVS-2 other than boilers included in
Priority 6. j
| Priority 6.  Boiler loads shall be curtailed in-thefolloWing order (Rates G-2 or LVS-2).- |
A — Boilers over 3,000 Mcf per day.
B — Boilers between 1,500 Mcf and 3,000 Mcf per day.
C — Boilers between 300 Mcf and 1,500 Mcf per day.
Priority 7. Imbalance sales service under Rate T-3 and Rate T-4.
Priority 8.  Flex sales transactions.
U‘Emmy 28, 1999 EFFECTIVE: July 1, 1999 )9 |

UED BY: William J. Senter Vice President — Rates & Regulatory Affairs fairs
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Western Kentucky Gas Company

" Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(1)(b)8

Description of Filing Requirement:
The utility's proposed tariff changes, 1dent1ﬁed in compliance with 807 KAR

5:011, shown either by:

a. Providing the present and proposed tariffs in a comparative form on the same
sheet side by side or on facing sheets side by side, or

b. Providing a copy of the present tariff indicating proposed additions by
italicized inserts or underscoring and striking over proposed deletions.

Response:
The Company complies with this Filing Requirement through option a., providing

the present and proposed tariffs in a comparative form on the same sheet side by
side. Please reference FR 10(I)(b)3a.
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(1)(b)8a

Description of Filing Requirement: _
The utility's proposed tariff changes, identified in compliance with 807 KAR
5:011, shown by:

a. Providing the present and proposed tariffs in comparative form on the same
sheet side by side or on facing sheets side by side.

Response:
See attached.

The gas charge in the attached proposed tariff is based on the Company's Gas
Cost Adjustment filing for April 1, 1999, approved by the Commission in Case
95-010 QQ.
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Western Kentucky Gas Company
o Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(1)(b)9

Description of Filing Requirement:
A statement that customer notice has been given in compliance with subsectlons
(3) and (4) of this section with a copy of the notice.

Response: .
Customer notices will be given in compliance with subsections (3) and (4) of this

section with a copy of the notice.




NOTICE.

OF PROPOSED CHANGES IN GAS TARIFFS
WHICH WILL RESULT IN INCREASED CHARGES

Notice is hereby given that Western Kentucky Gas Company (“Western”), a public utility furnishing natural
gas service within the Commonwealth of Kentucky, on/or about the 28" day of May 1999, pursuant to
Kentucky Revised Statute 278.180 and the Rules of the Public Service Commission of Kentucky,
respecting tariffs, filed its notice to the Kentucky Public Service Commission (“KPSC”), proposing to
change its gas rates effective July 1,1999.

The present rates charged in all territory served by Western are as follows:

A Present Rates
(Effective April 1, 1999)

Rate G — 1, General Sales Service
Monthly Base Charge: -
$5.10 per meter for residential service
$13.60 per meter for non-residential

Commodity Charge
First 300 Mcf or less per month $3.5660 per 1,000 cubic feet
- Next 14,700 Mcf per month $3.0630 per 1,000 cubic feet
~ Over 15,000 Mcf per month* $2.9130 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate G - 1, High Load Factor Firm Sales Service

Monthly Base Charge:
$13.60 per meter for non-residential .
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand
Commodity Charge
First 300 Mcf or less per month $3.0111 per 1,000 cubic feet
Next 14,700 Mcf per month $2.5081 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3581 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate G-2, Interruptible Sales Service .

Monthly Base Charge:
$150.00 per meter

Commaodity Charge ,
First 15,000 Mcf or less per month - © $2.4756 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3256 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate LVS-1, Firm Sales Service

Monthly Base Charge:
$13.60 per meter

Commodity Charge
First 300 Mcf or less per month $3.5916 per 1,000 cubic feet
Next 14,700 Mcf per month $3.0886 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.9386 per 1,000 cubic feet

Minimum Charge: The Base Charge




Rate LVS-1, High Load Factor Firm Sales Service

Monthly Base Charge:
$13.60 per meter for non-residential A
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand
Commaodity Charge : '
First 300 Mcf or less per month - $3.0367 per 1,000 cubic feet
Next 14,700 Mcf per month $2.5337 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3837 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate LVS-2, Interruptible Sales Service

Monthly Base Charge:
, $150.00 per meter
Commodity Charge
First 15,000 Mcf or less per month $2.4710 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3210 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate T ~ 2 General Transportation Service
(Includes standby sales service under corresponding Sales rates)

Rate T- 2/G - 1, Firm Transportation with Firm Standby Sales Service
Monthly Base Charge: . '
$13.60 per meter
$45.00 Administration Charge
Commodity Charge :
First 300 Mcf or less per month - $1.7902 per 1,000 cubic feet
Next 14,700 Mcf per month $1.2872 per 1,000 cubic feet
Over 15,000 Mcf per month* $1.1372 per 1,000 cubic feet
Minimum Charge: The Base Charge

Rate T- 2/G - 1, High Load Factor Firm Service
Monthly Base Charge:
$13.60 per meter for non-residential
$45.00 Administration Charge .
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand

Commodity Charge
First 300 Mcf or less per month $1.2353 per 1,000 cubic feet
Next 14,700 Mcf per month $0.7323 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.5823 per 1,000 cubic feet

Minimum Charge: The Base Charge -

Rate T-2/G-2, Interruptible Transportation with Interruptible Standby Sales Service
Monthly Base Charge:

$150.00 per meter

$45.00 Administration Charge
Commodity Charge

First 15,000 Mcf or less per month $0.6998 per 1,000 cubic feet

Over 15,000 Mcf per month* $0.5498 per 1,000 cubic feet




Rate T-3, Interruptible Carriage Service
Transportation only service

Monthly Base Charge:

" $150.00 per meter

$45.00 Administration Charge
Commodity Charge

First 15,000 Mcf or less per month

Over 15,000 Mcf per month*

Rate T-4, Firm Carriage Service
Transportation only service
Monthly Base Charge:
$150.00 per meter
$45.00 Administration Charge
Commodity Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

$0.4936 per 1,000 cubic feet
$0.3436 per 1,000 cubic feet

$1.0615 per 1,000 cubic feet
$0.5585 per 1,000 cubic feet
$0.4085 per 1,000 cubic feet

Special Charges

Turn on new service with meter set $28.00
Turn on service, shut in test required . $18.00
Turn on service, meter read only required . $10.00 )
Reconnect delinquent service No Charge
Reconnect service off temporarily at customer request $25.00
Termination or field collection charge $ 5.00
Meter test charge - _ $20.00
Returned check charge $15.00
Optional facilities charge for Electronic Flow Measurement

Class 1 EFM $105 per month

Class 2EFM $210 per month

Proposed Rates

Rate G-1, General Sales Service
Monthly Base Charge:

$9.00 per meter for residential service

$24.00 per meter for non-residential
Distribution Charge

First 300 Mcf or less per month

Next 14,700 Mcf per month

Over 15,000 Mcf per month*
Gas Charge, all Mcf ’
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic fest
- $2.5045 per 1,000 cubic feet

Rate G - 1, High Load Factor Firm Sales Service
Monthly Base Charge:
$24.00 per meter for non-residential :
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$1.9496 per 1,000 cubic feet




Rate G-2, Interruptible Sales Service
Monithly Base Charge:
$250.00 per meter
Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

Rate LVS-1, Firm Sales Service
Monthly Base Charge:
$24.00 per meter
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas charge, all Mcf
Minimum Charge: The Base Charge

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic feet
$1.9820 per 1,000 cubic feet

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$2.5301 per 1,000 cubic feet -

Rate LVS-1, High Load Factor Firm Sales Service

Monthly Base Charge:
~ $24.00 per meter for non-residential
Demand Charge

Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

Rate LVS ~ 2, Interruptible Sales Service

Monthly Base Charge:
$250.00 per meter

Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

Rate T — 2, General Transportation Service

$4.2809 per 1,000 cubic feet of

Daily Contracted Demand

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$1.9752 per 1,000 cubic feet

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic feet
$1.9774 per 1,000 cubic feet

(Includes standby sales service under corresponding Sales rates)

Rate T- 2/G-1, Firm Transportation with Firm Standby Sales Service

Monthly Base Charge:
$24.00 per meter
$50.00 Administration Charge
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$0.7287 per 1,000 cubic feet




Rate T-2/G-1, High Load Factor Firm Service
Monthly Base Charge:
$24.00 per meter for non- -residential
$50.00 Administration Charge
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand -
Distribution Charge
First 300 Mcf or less permonth
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$0.1738 per 1,000 cubic feet

Rate T-2/G-2, Interruptible Transportation with Interruptible Standby Sales Service
Monthly Base Charge:

$250.00 per meter :

$50.00 Administration Charge
Distribution Charge

First 15,000 Mcf or less per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic feet
$0.2062 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate T-3 Interruptible Carriage Service
Transportation only service
Monthly Base Charge:
$250.00 per meter
$50.00 Administration Charge
Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic fest

Rate T-4, Firm Carriage Service
Transportation only service
Monthly Base Charge:
$250.00 per meter
$50.00 Administration Charge
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet

Special Charges: Regular  After Hours

. Meter set ’ : '~ $28.00  $35.00
Turn on service ' $20.00 $25.00
Read $12.00 $14.00
Reconnect delinquent service $34.00 $40.00
Seasonal charge (service off temporarily at $65.00 $73.00

customer request)
Meter test charge $20.00 N/A
Returned check charge $23.00 N/A
Optional facilities charge for Electronic Flow Measurement
Class 1EFM $105.00 per month
Class 2EFM $245.00 per month




*All gas consumed by the customer (sales, transportation, firm and interruptible) will be, considered for the
purposes of determining whether the volume requirement of 15,000 Mcf has been achieved.
Note: The above rates include the Gas Cost Adjustment in effect at April 1, 1999.

Miscellaneous Tariff Changes

Gas Charge — Gas Cost Adjustment Clause (CGA) Changes
Western proposes to separate its current Commodity Charge into two components — a Gas Charge and a
Distribution Charge. The Gas Charge GCA rider will establish a “zero-based GCA” by eliminating the
base cost of gas and all non-gas costs from the calculation of the GCA. The GCA will be calculated from
zero.

Distribution Charge
Western proposes to establish this volumetric charge to recover a portion of its non-gas costs, such as
those formerly collected through the Commodity Charge. The remaining portion of non-gas costs are
collected through the Company’s other charges.

Weather Normalization Adjustment (WNA) Rider
Western proposes a WNA to stabilize the effects of winter weather volatility on customer bills durmg the
months of November through April. The WNA will be applicable to the Distribution Charge. As a result of
the WNA, customers will pay a Distribution Charge equivalent to the charge that would be applicable
during “normal” winter weather.

- Late Payment Charge
Western proposes to establish a late payment charge of 5% applicable to Rate G-1 Sales Service. This
penalty will be applicable to past due billing amounts.

_ Premises Charge
Western proposes this new charge to be applicable only to connect new residential premises where
facilities to the premises do not presently exist. If a main extension is required to establish new service,
the proposed charge is $13.09 per month for 15 years. If a main extension is not required to establish
new service, the proposed charge is $11.28 per month for 15 years. The Premises Charge is proposed
to become effective January 1, 2001.

Demand Slde Management (DSM) Surcharge
Western proposes to continue its weatherization of low-income residences for 3 years as conducted
through the cooperation of community action agencies in Western’s service area. Pursuant to KRS
278.285, the DSM surcharge is proposed to be applicable to the eligible residential class of customers,
Rate G-1 Sales Service. The initial proposed charge is $0.0380 per Mcf.

Margin Loss Recovery Mechanism Rider
. Western proposes this rider to recover from all Sales Service customers 90% of future margin losses
resultlng from negotiated large customer contract reductions. :

Gas Research Institute Research & Development (GRI R&D) Unit Charge Rider
Western proposes a phased-in restructuring of its collection of GRI R&D costs consistent with the
settlement reached at the Federal Energy Regulatory Commission and as currently reflected in the tariffs
of the interstate pipelines. The GRI R&D Unit Charge is proposed to be phased out of the GCA and into
a component of the proposed Distribution Charge through 2004. This proposal will not result in an
increase in charges to customers.

Alternate Receipt Point Service
Western proposes this new service, subject to availability, to provide additional receipt point flexibility for
transportation customers. A $0.10 per Mcf charge for this service is proposed, in addition to all other
charges applicable to transportation customers.




All other charges not specifically mentioned herein shall remain the same as those presently in
effect. : '

The proposed rates will result in an averall approximate increase in the amount of $14,127,650 or
11.7% with increases of approximately $9,221,264 or 13.5% for residential consumers, and $3,427,255 or
9.9% for commercial consumers, and approximately $1,057,992 or 6.4% for industrial consumers.
Charges from other gas revenue will increase $421,139 or 55.8%. The average monthly bill for
residential consumers will increase approximately $4.85 or 13.5%. The average monthly bill for
commercial consumers will increase approximately $14.57 or 9.9%. The average monthly bill for
industrial customers will increase approximately $209.46 or 6.4%. The impact on each customer's
average bill will vary according to individual consumption or transportation levels. However, this impact
can be determined by each customer by applying the proposed rates listed above to their respective
average consumption or transportation levels.

The rates contained in this notice are the rates proposed by Western; however, the KPSC may order
rates to be charged that differ from the proposed rates contained in this notice. Such action may result in
rates for customers other than the rates included in this notice.

Any corporation, association, or person with a substantial interest in this matter may, by written
request to the KPSC, within thirty (30) days after publication or mailing of this notice of the proposed rate
changes, request to intervene; intervention may be granted beyond the thirty (30) day period for good
cause shown. Requests to intervene should set forth the grounds for the request including the status and
interest of the party be submitted to the KPSC at the address listed below.

Any person who has been granted intervention by the Commission may obtain copies of the rate
application and any other filings made by the utility by contacting:

Western Kentucky Gas Company
Attention: Mr. William J. Senter
2401 New Hartford Road
Owensboro, KY 42303

(270) 685-8069

Any person may examine. the rate application and any related filings at the office of Western or the
Commission, as listed below: |

Western Kentucky Gas Company
2401 New Hartford Road
Owensboro, KY 42303

(270) 685-8069

Public Service Commission of Kentucky
730 Schenkel Lane - - :
- P.O. Box 615
Frankfort, KY 40602
(502) 564-3940
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requlrements
FR10Q2)

Description of Filing Requirement:
Notice of intent to be filed at least four (4) weeks prior to ﬁhng of the application
stating whether an historical test period or a fully forecasted test period will be
used.

Response:
See attached notice of intent dated April 27, 1999 and filed with the Kentucky

Public Service Commission. As indicated a notice of intent was previously filed
on February 26, 1999 which the Commission acknowledged on March 1, 1999
assigning Case No. 99-070 to this matter. The March 1, 1999 letter from the
Commission is also attached.
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(1ZBETH L. BAKER ? ADMITTED TO IN AND OH BAR
* ADMITTED TO KY AND TN BAR

? ADMITTED TO IN, IL AND KY BAR
ALL OTHERS ADMITTED IN KY ONLY

April 27, 1999

Kentucky Public Service Commission
720 Schenkel Lane
Frankfort, Kentucky 40601

Attention: Helen Helton, Executive Director

RE: Supplemental Notice of Intent to File Rate Application
Case No. 99-070

Dear Helen:

By letter to you of February 26, 1999, I notified the Commission of the intent of Western
Kentucky Gas Company (“Western™) to file a general rate adjustment application on or after April
1,1999. Although Western was unable to file its application on April 1, 1999, as expected, it still
intends to file a general rate adjustment apphcatxon with the Commxssnon

Western accordingly withdraws its prior notice and notifies the Commission, pursuant to
Section 8 of 807 KAR 5:011, that it now intends to file the general rate adjustment application on or
after May 28, 1999, and intends to use a forecasted test period. We would requesi that the
Commission continue to use the case number previously assigned to this rate proceeding (99-070).

Western has submitted to the Commission a proposed abbreviated form of newspaper notice.
Pursuant to Section 8 of 807 KAR 5:011, Western would further request the Commission’s
permission to use the abbreviated form of newspaper notice previously submitted.

We are also mailing a copy of this supplemental notice to the Kentucky Attorney General’s
Rate Intervention Department as required by applicable law.

BQWLING GREEN EVANSVILLE - FRANKFORT "HENDERSON LOUISVILLE OWENSBORO PADUCAH



http://b4lLL.fR
http://kylnw.com

If there are any questions or problems with this supplemental ‘notice, please advise
Very truly yours,

 SHEFFER HUTCHINSON KINNEY

Mark R. :utchinson

O:\USERS\BKK\WKG\PSC\RATE\PSC.LTR

. Thanks.




COMMONWEALTH OF KENTUCKY
PUBLIC SERVICE COMMISSION
730 SCHENKEL LANE
POST OFFICE BOX 615
FRANKFORT, KY. 40602
(502) 564-3940

March 1, 1999

William J. Senter

V.P. Rates & Regulatory Affairs
Western Kentucky Gas Company
2401 New Hartford Road
Owensboro, KY. 42303 1312

Honorable Mark R. Hutchinson
Attorney at Law

Sheffer Hutchinson Kinney
115 East Second- Street
Owensboro, KY. 42303

RE: Case No. 99-070
WESTERN KENTUCKY GAS COMPANY
(Rates - General)

This letter 1is to acknowledge receipt of notice of intent
to file a rate application in the above case. The notice was
date-stamped received on March 1, 1999 and has been assigned
Case No. 99-070. 1In all future correspondence or filings made in
connection with this case, please reference the above case number.

If I can be of any help on procedural matters, please feel
free to contact me at 502/564-3940.

Sincerely,

Stephal) v

Stephanie Bell
Secretary of the Commission

SB/jc

AZJ)‘?-?—;? ‘lﬂml [




Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements .
FR 10(3)(a)-(h)

Description of Filing Requirement:

Form of notice to customers.

FR10(3)(a)

FR10(3)(b)
FR10(3)(c)
FR10(3)(d)
FR'10(3)(e)
FR10(3)(f)

FR10(3)(g)

FR10(3)(h)

The amount of the change requested in both dollar amounts and
percentage change for each customer classification to which the proposed
rate change will apply;

The present rates and the proposed rates for each customer class to which
the proposed rates would apply;

The effect upon the average bill for each customer class to which the
proposed rate change will apply;

N/A

A statement that the rates contained in this notice are the rates proposed by
Western Kentucky Gas Company (Western); however, the Public Service
Commission may order rates to be charged that differ from the proposed
rates contained in this notice;

A statement that any corporation, association, or person with a substantial
interest in the matter may, by written request, within thirty (30) days after
the publication or mailing of this notice of the proposed rate changes
request to intervene.

A statement that any person who has been granted intervention by the
commission may obtain copies of the rate application and any other filings
made by Western by contacting the utility through a name, address and
phone number. '

A statement that any person may examine the rate application and any
other filings made by Western at the main office of Western or at the
commission’s office indicating the addresses and telephone numbers of
both the Western and the commission;




| Response: : j
" ' See attached customer notice. This notice will be published in newspapers of

general circulation in Western's service area per FR10(4)(c)3.




NOTICE

OF PROPOSED CHANGES IN GAS TARIFFS
WHICH WILL RESULT IN INCREASED CHARGES

Notice is hereby given that Western Kentucky Gas Company (“Western”), a public utility furnishing natural
gas service within the Commonwealth of Kentucky, on/or about the 28" day of May 1999, pursuant to
Kentucky Revised Statute 278.180 and the Rules of the Public Service Commission of Kentucky,
respecting tariffs, filed its notice to the Kentucky Public Service Commission (“KPSC”), proposing to
change its gas rates effective July 1,1999. .

The present rates charged in all territory served by Western are as follows:

Present Rates
(Effective April 1, 1999)

Rate G — 1, General Sales Service
Monthly Base Charge:
$5.10 per meter for residential service
$13.60 per meter for non-residential

Commodity Charge
First 300 Mcf or less per month $3.5660 per 1,000 cubic fest
Next 14,700 Mcf per month $3.0630 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.9130 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate G — 1, High Load Factor Firm Sales Service

Monthly Base Charge:
$13.60 per meter for non-residential
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand
Commodity Charge
First 300 Mcf or less per month - $3.0111 per 1,000 cubic feet
Next 14,700 Mcf per month $2.5081 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3581 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate G-2, Interruptible Sales Service

Monthly Base Charge:
$150.00 per meter
Commodity Charge _ .
First 15,000 Mcf or less per month $2.4756 per 1,000 cubic feet
"~ Qver 15,000 Mcf per month* $2.3256 per 1,000 cubic feet

Minimum Charge: The Base Charge -

Rate LVS-1, Firm Sales Service

Monthly Base Charge:
$13.60 per meter

Commodity Charge .
First 300 Mcf or less per month $3.5916 per 1,000 cubic feet
Next 14,700 Mcf per month $3.0886 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.9386 per 1,000 cubic feet

Minimum Charge: The Base Charge




Rate LVS-1, High Load Factor Firm Sales Service

Monthly Base Charge:
$13.60 per meter for non- reSIdentlaI :
Demand Charge - $4.2809 per 1,000 cubic feet of
Daily Contracted Demand
Commodity Charge : ,
First 300 Mcf or less per month . - $3.0367 per 1,000 cubic feet
Next 14,700 Mcf per month $2.5337 per 1,000 cubic fest
Over 15,000 Mcf per month* . $2.3837 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate LVS-Z, Interruptible Sales Service

Monthly Base Charge:
$150.00 per meter

Commodity Charge ‘
First 15,000 Mcf or less per month $2.4710 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3210 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate T — 2 General Transportation Service ‘
(Includes standby sales service under correspondlng Sales rates)

Rate T-2/G -1, Firm Transportatlon with Firm Standby Sales Service
Monthly Base Charge
$13.60 per meter
$45.00 Administration Charge
Commodity Charge
First 300 Mcf or less per | month $1.7902 per 1,000 cubic feet
Next 14,700 Mcf per month * . $1.2872 per 1,000 cubic feet
Over 15,000 Mcf per month* $1.1372 per 1,000 cubic feet
Minimum Charge: The Base Charge.

Rate T- 2/G - 1, High Load Factor Firm Service
Monthly Base Charge
$13.60 per meter for non- resndentlal
$45.00 Administration Charge
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand

Commodity Charge
First 300 Mcf or less per month- $1.2353 per 1,000 cubic feet
Next 14,700 Mcf per month $0.7323 per 1,000 cubic feet

Over 15,000 Mcf per month* - ’ $O.5823 per 1,000 cubic feet
Minimum Charge:” The Base Charge ' o

Rate T-2/G-2 Interruptlble Transportation with Interruptlble Standby Sales Service
Monthly Base Charge:

$150.00 per meter

$45.00 Administration Charge
Commodity Charge

First 15,000 Mcf or less per month $0.6998 per 1,000 cubic feet

Over 15,000 Mcf per month* $0.5498 per 1,000 cubic feet




Rate T-3, Interruptible Carriage Service
Transportation only service
Monthly Base Charge:
" $150.00 per meter _
- $45.00 Administration Charge
Commodity Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

Rate T-4, Firm Carriage Service
Transportation only service
Monthly Base Charge:
$150.00 per meter
$45.00 Administration Charge
Commodity Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

$0.4936 per 1,000 cubic feet
$0.3436 per 1,000 cubic feet

$1.0615 per 1,000 cubic feet
$0.5585 per 1,000 cubic feet
$0.4085 per 1,000 cubic feet

Special Charges
Turn on new service with meter set
Turn on service, shut in test required
Turn on service, meter read only required
Reconnect delinquent service
Reconnect service off temporarily at customer request
Termination or field collection charge
Meter test charge
Returned check charge _
Optional facilities charge for Electronic Flow Measurement
Class 1EFM
Class 2EFM

Proposed Rates

Rate G-1, General Sales Service
Monthly Base Charge:
$9.00 per meter for residential service
$24.00 per meter for non-residential
Distribution Charge

$28.00
$18.00
$10.00

No Charge
$25.00

$ 5.00
$20.00 .

$15.00

$105 per month
$210 per month

First 300 Mcf or less- per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

- Gas Charge, all Mcf

Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$2.5045 per 1,000 cubic feet

Rate G — 1, High Load Factor Firm Sales Service

Monthly Base Charge:
$24.00 per meter for non-residential
Demand Charge

Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

$4.2809 per 1,000 cubic feet of
Daily Contracted Demand

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$1.9496 per 1,000 cubic feet




Rate G-2, Interruptible Sales Service
Monthly Base Charge:
$250.00 per meter
Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

Rate LVS-1, Firm Sales Service
Monthly Base Charge:
$24.00 per meter
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas charge, all Mcf
Minimum Charge: The Base Charge

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic fest
$1.9820 per 1,000 cubic feet

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$2.5301 per 1,000 cubic feet

Rate LVS-1, High Load Factor Firm Sales Service

Monthly Base Charge:
$24.00 per meter for non-residential
Demand Charge

Distribution Charge _
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf ,
Minimum Charge: The Base Charge

Rate LVS — 2, Interruptible Sales Service

Monthly Base Charge:
$250.00 per meter

Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

Rate T — 2, General Transportation Service

$4.2809 per 1,000 cubic feet of
Daily Contracted Demand

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$1.9752 per 1,000 cubic feet

$0.5300 per 1,000 cubic feet

. $0.3301 per 1,000 cubic feet

$1.9774 per 1,000 cubic feet

(Includes standby sales service under corresponding Sales rates)

Rate T- 2/G-1, Firm Transportation with Firm Standby Sales Service

Monthly Base Charge:
$24.00 per meter
$50.00 Administration Charge
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$0.7287 per 1,000 cubic feet




Rate T-2/G-1, High Load Factor Firm Service
Monthly Base Charge:

" $24.00 per meter for non-residential
$50.00 Administration Charge : : :
Demand Charge $4.2809 per 1,000 cubic feet of

Daily Contracted Demand
. Distribution Charge '
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299. per 1,000 cubic feet
$0.1738 per 1,000 cubic feet

Rate T-2/G-2, Interruptible Transportation with Interruptible Standby Sales Servuce
Monthly Base Charge:

$250.00 per meter

$50.00 Administration Charge
Distribution Charge

First 15,000 Mcf or less per month
Qver 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

Rate T-3 Interruptible Carriage Service
Transportation only service
Monthly Base Charge:
$250.00 per meter
$50.00 Administration Charge
Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

Rate T-4, Firm Carriage Service
- Transportation only service

Monthly Base Charge:

$250.00 per meter

$50.00 Administration Charge
Distribution Charge

First 300 Mcf or less per month

Next 14,700 Mcf per month

Over 15,000 Mcf per month*

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic feet
$0.2062 per 1,000 cubic feet

$0.5300 per 1,000 cubic fest
$0.3301 per 1,000 cubic feet

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet

Special Charges:

Meter set

Turn on service

Read

Reconnect delinquent service

Seasonal charge (service off temporarily at
customer request)

Meter test charge

Returned check charge

$0.4299 per 1,000 cubic feet

Regular After Hours
$28.00 $35.00
$20.00 $25.00
$12.00 $14.00
$34.00 ©  $40.00
$65.00 $73.00
$20.00 N/A
$23.00 N/A

Optional facilities charge for Electronic Flow Measurement

Class 1EFM
Class 2EFM

$105.00 per month
$245.00 per month




*All gas consumed by the customer (sales, transportation, firm and interruptible) will be considered for the
purposes of determining whether the volume requirement of 15,000 Mcf has been achieved.
Note: The above rates include the Gas Cost Adjustment in effect at April'1, 1999.

Mlscellaneous Tariff Changes

‘ Gas Charge Gas Cost Adjustment Clause (CGA) Changes .
Western proposes to separate its current Commodity Charge into two components — a Gas Charge and a
Distribution Charge. The Gas Charge GCA rider will establish a “zero-based GCA” by eliminating the
base cost of gas and all non-gas costs from the calculation of the GCA. The GCA will be calculated from
zero.

Distribution Charge

. Western proposes to establish this volumetric charge to recover a portion of its non-gas costs, such as

those formerly collected through the Commodity Charge. The remaining portlon of non-gas costs are
collected through the Company’s other charges.

Weather Normalization Adjustment (WNA) Rider-
Western proposes a WNA to stabilize the effects of winter weather volatility on customer bills during the
months of November through April. The WNA will be applicable to the Distribution Charge. As a result of
the WNA, customers will pay a Distribution Charge equivalent to the charge that would be applicable
during “normal” winter weather.

’ Late Payment Charge
Western proposes to establish a late payment charge of 5% applicable to Rate G-1 Sales Servnce This
penalty will be applicable to past due billing amounts.

Premises Charge
Western proposes this new charge to be applicable only to connect new residential premlses where
facilities to the premises do not presently exist. If a main extension is required to establish new service,
the proposed charge is $13.09 per month for 15 years. If a main extension is not required to establish
new service, the proposed charge is $11.28 per month for 15 years. The Premises Charge is proposed
to become effective January 1, 2001.

Demand Side Management (DSM) Surcharge
Waestern proposes to continue its weatherization of low-income residences for 3 years as conducted
through the cooperation of community action agencies in Western's service area. Pursuant to KRS
278.285, the DSM surcharge is proposed to be applicable to the eligible residential -class of customers,
Rate G-1 Sales Service. The initial proposed charge is $0.0380 per Mcf.

Margin Loss Recovery Mechanism Rider
Western proposes this rider to recover from all Sales Service customers 90% of future margin losses
resultlng from negotiated large customer contract reductions.

Gas Research Institute Research & Development (GRI R&D) Unit Charge Rider
Western proposes a phased-in restructuring of its collection of GRI R&D costs consistent with the
settlement reached at the Federal Energy Regulatory Commission and as currently reflected in the tariffs
of the interstate pipelines. The GRI R&D Unit Charge is proposed to be phased out of the GCA and into
a component of the proposed Distribution Charge through 2004. This proposal will not result in an
increase in charges to customers.

Alternate Receipt Point Service
Western proposes this new service, subject to availability, to provide additional receipt point flexibility for
transportation customers. A $0.10 per Mcf charge for this service is proposed, in addition to all other
charges applicable to transportation customers.




All other charges not specifically mentioned herein shall remain the same as those presently in
effect.

The proposed rates will result in an overall approximate increase in the amount of $14,127,650 or
11.7% with increases of approximately $9,221,264 or 13.5% for residential consumers, and $3,427,255 or
9.9% for commercial consumers, and approximately $1,057,992 or 6.4% for industrial consumers.
Charges from other gas revenue will increase $421,139 or 55.8%. The average monthly bill for.
residential consumers will increase approximately $4.85 or 13.5%. The average monthly bill for
commercial consumers will increase approximately $14.57 or 9.9%. The average monthly bill for
industrial customers will increase approximately $209.46 or 6.4%. The impact on each customer's
average bill will vary according to individual consumption or transportation levels. However, this impact
can be determined by each customer by applying the proposed rates listed above to their respective
average consumption or transportatlon Ievels

The rates contained in this notice are the rates proposed by Western; however, the KPSC may order
rates to be charged that differ from the proposed rates contained in this notice. Such action may result in
rates for customers other than the rates included in this notice.

Any corporation, assomatlon or person with a substantial interest in this matter may, by written
request to the KPSC, within thirty (30) days after publication or mailing of this notice of the proposed rate
changes, request to intervene; intervention may be granted beyond the thirty (30) day period for good
cause shown. Requests to intervene should set forth the grounds for the request including the status and
interest of the party be submitted to the KPSC at the address listed below.

Any person who has been granted intervention by the Commission may obtaln copies of the rate
appllcatlon and any other filings made by the utility by contacting:

Western Kentucky Gas Company
Attention: Mr. William J. Senter
2401 New Hartford Road
Owensboro, KY 42303

(270) 685-8069

Any person may examine the rate application and any related filings at the office of Western or the
Commission, as listed below:

Western Kentucky Gas Company
2401 New Hartford Road
Owensboro, KY 42303 .

(270) 685-8069

Public Service Commission of Kentucky
730 Schenkel Lane

P.O. Box 615

Frankfort, KY 40602

(502) 564-3940
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(4)(¢c)3 '

Description of Filing Requirement:
Manner of Notification. (c) Except for sewer utilities, applicants with more than
twenty (20) customers affected by the proposed general rate adjustment shall give
the required notice by one (1) of the following methods:

3. Publishing the notice once a week for three (3) consecutive weeks in a
prominent manner in a newspaper of general circulation in utility’s service
area, the first publication to be made within seven (7) days of the filing of
the application with the commission. :

Response:
_ Western has undertaken to comply: with this filing requirement by delivering to

newspapers of general circulation in its service area, a copy of the attached notice,
for publication once a week for three consecutive weeks in a prominent manner,
the first of said publications to be made within seven (7) days of the filing of the
application.




NOTICE

OF PR:OPOSED'CHANGES IN GAS TARIFFS
WHICH WILL RESULT IN INCREASED CHARGES

Notlce is hereby given that Western Kentucky Gas Company (“Western”) a public utility furnlshlng natural
gas service within the Commonwealth of Kentucky, on/or about the 28" day of May 1999, pursuant to
Kentucky Revised. Statute 278.180 and the Rules of the Public Service Commission of Kentucky,
respecting tariffs, filed its notice to the Kentucky Public Service Commission (“KPSC”), proposing to
change its gas rates effective July 1,1999.

The present rates charged in all territory served by Western are as follows:

Present Rates
(Effective April 1, 1999)

Rate G — 1, General Sales Service
Monthly Base Charge:
' - $5.10 per meter for residential service
$13.60 per meter for non-residential

Commodity Charge
First 300 Mcf or less per month $3.5660 per 1,000 cubic feet
Next 14,700 Mcf per month $3.0630 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.9130 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate G — 1, High Load Factor F|rm Sales Serwce

Monthly Base Charge:
$13.60 per meter for non- reS|dent|aI
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand
Commodity Charge .
First 300 Mcf or less per month $3.0111 per 1,000 cubic feet
Next 14,700 Mcf per month $2.5081 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3581 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate G-2, Interruptible Sales Service

Monthly Base Charge:
$150.00 per meter

Commodity Charge
First 15,000 Mcf or less per month. $2.4756 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3256 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate LVS-1, Firm Sales Service

Monthly Base Charge:
$13.60 per-meter

Commodity Charge
First 300 Mcf or less per month $3.5916 per 1,000 cubic feet
Next 14,700 Mcf per month $3.0886 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.9386 per 1,000 cubic feet

Minimum Charge: The Base Charge




. Rate LVS-1, High Load Factor Firm Sales Service

- Monthly Base Charge:
j $13.60 per meter for non-residential ) '
Demand Charge $4.2809 per 1,000 cubic feet of
) Daily Contracted Demand
Commodity Charge :
First 300 Mcf or less per month $3.0367 per 1,000 cubic feet
Next 14,700 Mcf per month $2.5337 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3837 per 1,000 cubic feet

Minimum Charge:; The Base Charge

Rate LVS-2, Interruptible Sales Service

Monthly Base Charge:
$150.00 per meter

Commaodity Charge :
First 15,000 Mcf or less per month $2.4710 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3210 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate T — 2 General Transportation Service
(Includes standby sales service under corresponding Sales rates)

Rate T- 2/G - 1, Firm Transportation with Firm Standby Sales Service
Monthly Base Charge: '
$13.60 per meter
$45.00 Administration Charge
Commodity Charge :
First 300 Mcf or less per month $1.7902 per 1,000 cubic feet
Next 14,700 Mcf per month $1.2872 per 1,000 cubic feet
Over 15,000 Mcf per month* $1.1372 per 1,000 cubic feet
Minimum Charge: The Base Charge ) ,

Rate T- 2/G - 1, High Load Factor Firm Service
Monthly Base Charge:
$13.60 per meter for non-residential
$45.00 Administration Charge
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand

Commodity Charg_é _
First 300 Mcf or less per month $1.2353 per 1,000 cubic feet
Next 14,700 Mcf per month $0.7323 per 1,000 cubic feet

Over 15,000 Mcf per month* - $0.5823 per 1,000 cubic feet
Minimum Charge: The Base Charge - o ' o

Rate T-2/G-2, Interruptible Transportafion with Interruptible Standby Sales Service

Monthly Base Charge:
$150.00 per meter
$45.00 Administration Charge
Commodity Charge
First 15,000 Mcf or less per month $0.6998 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.5498 per 1,000 cubic feet




Rate T-3, Interruptible Carriage Service
Transportation only service
Monthly Base Charge:
$150.00 per metet :
$45.00 Administration Charge
Commodity Charge
First 15,000 Mcf or less per month $0.4936 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.3436 per 1,000 cubic fest

Rate T-4, Firm Carriage Service
Transportation only service
Monthly Base Charge:

- $150.00 per meter
$45.00 Administration Charge
Commodity Charge .
First 300 Mcf or less per month $1.0615 per 1,000 cubic feet
Next 14,700 Mcf per month $0.5585 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.4085 per 1,000 cubic feet
Special Charges
Turn on new service with meter set ' $28.00
Turn on service, shut in test required $18.00 .
Turn on service, meter read only required $10.00
Reconnect delinquent service No Charge
Reconnect service off temporarily at customer request $25.00
Termination or field collection charge $ 5.00
Meter test charge . $20.00
Returned check charge ‘ $15.00
Optional facilities charge for Electronic Flow Measurement
Class 1 EFM $105 per month
Class 2EFM ' . $210 per month

Proposed Rates

Rate G-1, General Sales Service
Monthly Base Charge:
$9.00 per meter for residential service
$24.00 per meter for non-residential

Distribution Charge
First 300 Mcf or less per month $1.2000 per 1,000 cubic feet
Next 14,700 Mcf per month $0.6946 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.4299 per 1,000 cubic feet

"Gas Charge, all Mcf ' $2.5045 per 1,000 cubic feet
“Minimum Charge: The Base Charge : : .

Rate G - 1, High Load Factor Firm Salesjservice

Monthly Base Charge:
$24.00 per meter for non-residential :
Demand Charge $4.2809 per 1,000 cubic feet of
. Daily Contracted Demand
Distribution Charge
First 300 Mcf or less per month $1.2000 per 1,000 cubic feet
Next 14,700 Mcf per month $0.6946 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.4299 per 1,000 cubic feet
Gas Charge, all Mcf $1.9496 per 1,000 cubic feet

Minimum Charge: The Base Charge




Rate G-2, Interruptible Sales Service.

Monthly Base Charge:
$250.00 per meter

Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

Rate LVS-1, Firm Sales Service
Monthly Base Charge:
$24.00 per meter
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas charge, all Mcf
Minimum Charge: The Base Charge

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic feet
$1.9820 per 1,000 cubic feet

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$2.5301 per 1,000 cubic feet

Rate LVS-1, High Load Factor Firm Sales Serwce

Monthly Base Charge:

$24.00 per meter for non- resndentlal

Demand Charge

Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

Rate LVS - 2, Interruptible Sales Serwce

Monthly Base Charge:
$250.00 per meter

Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

Rate T - 2, General Transportation Service

-$4.2809 per 1,000 cubic feet of
Daily Contracted Demand

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet

"$0.4299 per 1,000 cubic feet

$1.9752 per 1,000 cubic feet

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic feet
$1.9774 per 1,000 cubic feet

~ (Includes standby sales service under corresponding Sales rates)

Rate T- 2/G-1, Firm Transportation with Firm Standby Sales Service

Monthly Base Charge:
$24.00 per meter
$50.00 Administration Charge
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$0.7287 per 1,000 cubic feet




Rate T-2/G-1, High Load Factor Firm Service

Monthly Base Charge:
$24.00 per meter for non-residential
$50.00 Administration Charge
Demand Charge

. Distribution Charge
First 300 Mcf or less per month
Next 14,700.Mcf per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf

Minimum Charge: The Base Charge

$4.2809 per 1,000 cubic feet of
Daily Contracted Demand

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$0.1738 per 1,000 cubic feet

Rate T-2/G-2, Interruptible Transportation with Interruptible Standby Sales Service

Monthly Base Charge:
$250.00 per meter
$50.00 Administration Charge
Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

Rate T-3 Interruptible Carriage Service
Transportation only service
Monthly Base Charge:
$250.00 per meter
$50.00 Administration Charge
Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

Rate T-4, Firm Carriage Service
Transportation only service
Monthly Base Charge:
$250.00 per meter
$50.00 Administration Charge
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

$0.5300 per 1,000 cubic feet

$0.3301 per 1,000 cubic feet
$0.2062 per 1,000 cubic feet

$0.5300 per 1,000 cubic feet
$0.3301 per 1,000 cubic feet

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet

Special Charges:

Meter set

Turn on service

Read

Reconnect delinquent service

Seasonal charge (service off temporarily at
customer request) -

Meter test charge

Returned check charge

Regular After Hours

Optional facilities charge for Electronic Flow Measurement

Class 1EFM
Class 2 EFM

$28.00 $35.00
$20.00 $25.00
$12.00 $14.00
$34.00 $40.00
$65.00 $73.00
$20.00 N/A
$23.00 N/A
$105.00 per month
$245.00 per month




*All gas consumed by the customer (sales, transportation, firm and interruptible) will be considered for the
purposes of determining whether the volume requirement of 15,000 Mcf has been achieved.
Note: The above rates include the Gas Cost Adjustment in effect at April 1, 1999.

Mlscellaneous Tariff Changes

Gas Charge — Gas Cost Adjustment Clause (CGA) Changes
Western proposes to separate its current Commodity Charge into two components — a Gas Charge and a
Distribution Charge. The Gas Charge GCA rider will establish a “zero-based GCA” by eliminating the
base cost of gas and all non-gas costs from the calculation of the GCA. The GCA will be calculated from
zero.

Distribution Charge
Western proposes to establish this volumetric charge to recover a portion of its non-gas costs, such as
those formerly collected through the Commodity Charge. The remaining portion of non-gas costs are
collected through the Company’s other charges.

Weather Normalization Adjustment (WNA) Rider
Western proposes a WNA to stabilize the effects of winter weather volatility on customer bills during the
months of November through April. The WNA will be applicable to the Distribution Charge. As a result of
the WNA, customers will pay a Distribution Charge equivalent to the charge that would be applicable
during “normal” winter weather.

Late Payment Charge
Western proposes to establish a late payment charge of 5% appllcable to Rate G-1 Sales Service. This
penalty will be applicable to past due billing amounts.

Premises Charge
Western proposes this new charge to be applicable only to connect new residential premises where
facilities to the premises do not presently exist. If a main extension is required to establish new service,
the proposed charge is $13.09 per month for 15 years. If a main extension is not required to establish
new service, the proposed charge is $11.28 per month for 15 years. The Premises Charge is proposed
to become effective January 1, 2001.

Demand Side Management (DSM) Surcharge
Western proposes to continue its weatherization of low-income residences for 3 years as conducted
through the cooperation of community action agencies in Western's service area. Pursuant to KRS
278.285, the DSM surcharge is proposed to be applicable to the eligible residential class of customers,
Rate G-1 Sales Service. The initial proposed charge is $0.0380 per Mcf.

Margin Loss Recovery Mechanism Rider
Western proposes this rider to recover from all Sales Service customers 90% of future margln losses
resultlng from negotiated large customer contract reductions.

Gas Research Instltute Research & Development (GRI R&D) Unit Charge Rider
Western proposes a phased-in restructuring of its collection of GRI R&D costs consistent with the
settlement reached at the Federal Energy Regulatory Commission and as currently reflected in the tariffs
of the interstate pipelines. The GRI R&D Unit Charge is proposed to be phased out of the GCA and into
a component of the proposed Distribution Charge through 2004. This proposal will not result in an
increase in charges to customers.

Alternate Receipt Point Service
Western proposes this new service, subject to availability, to provide additional receipt point flexibility for
transportation customers. A $0.10 per Mcf charge for this service is proposed, in addition to all other
charges applicable to transportation customers.




All other charges not specifically mentioned herein shall remain the same as those presently in
effect.

The proposed rates will result in an overall approximate increase in the amount of $14,127,650 or
11.7% with increases of approximately $9,221,264 or 13.5% for residential consumers, and $3,427,255 or
9.9% for commercial consumers, and approximately $1,057,992 or 6.4% for industrial consumers.
Charges from other gas.revenue will increase $421,139 or 55.8%. The average monthly bill for
residential consumers will increase approximately $4.85 or 13.5%. The average monthly bill for
commercial consumers will increase approximately $14.57 or 9.9%. The average monthly bill for
industrial customers will increase approximately $209.46 or 6.4%. The impact on each customer’s
average bill will vary according to individual consumption or transportation levels. However, this impact
can be determined by each customer by applying the proposed rates listed above to their respective
average consumption or transportation levels.

The rates contained in this notice are the rates proposed by Western; however, the KPSC may order
rates to be charged that differ from the proposed rates contained in this notice. Such action may resutt in
rates for customers other than the rates included in this notice.

Any corporation, association, or person with a substantial interest in this matter may, by written
request to the KPSC, within thirty (30) days after publication or mailing of this notice of the proposed rate
changes, request to intervene; intervention may be granted beyond the thirty (30) day period for good
cause shown. Requests to intervene should set forth the grounds for the request including the status and
interest of the party be submitted to the KPSC at the address listed below.

Any person who has been granted intervention by the Commission may obtain copies of the rate
application and any other filings made by the utility by contacting:

Western Kentucky Gas Company
Attention: Mr. William J. Senter
2401 New Hartford Road
Owensboro, KY 42303

(270) 685-8069

- Any person may examine the rate application and any related filings at the office of Western or the
Commission, as listed below:

~ Western Kentucky Gas Company
2401 New Hartford Road
Owensboro, KY 42303
(270) 685-8069

Public Service Commission of Kentucky
. 730 Schenkel Lane

P.O.Box 615 .

Frankfort, KY 40602

(502) 564-3940
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Western Kentucky Gas Company
Case No. 99-070 .
Forecasted Test Period Filing Requirements
' FR 10(4)(d)

Description of Filing Requirement: ‘
If the notice is published, an affidavit from the publisher verifying the notice was
published, including the dates of the publication with an attached copy of the
published notice, shall be filed with the Commission no later than forty-five (45) -
days of the filed date of the application. ’

Response:
Affidavits from publishers verifying the notice was published will be filed with

the Commission as prescribed in FR10(4)(d).
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(4)( '

Description of Filing Requirement:

Response:

A sample copy of the customer notice required in FR10(3) shall be posted at the
Company’s place of business no later than the date on which the application is
filed and shall remain posted until the Commission has finally decided on the
application.

Customer notice required in FR10(3) has been posted at all Company offices and
shall remain posted until the Commission has reached a final decision on
Western’s application. "




NOTICE

'OF PROPOSED CHANGES IN GAS TARIFFS
WHICH WILL RESULT IN INCREASED CHARGES

Notice is hereby given that Western Kentucky Gas Company (“Western” ) a public utility furnishing natural
gas service within the Commonwealth of Kentucky, on/or about the 28" day of May 1999, pursuant to
Kentucky Revised Statute 278.180 and the Rules of the Public Service Commission of Kentucky,
respecting tariffs, filed its notice to the Kentucky Public Serwce Commission (“KPSC”), proposing to
change its gas rates effective July 1,1999.

The present rates charged in all territory served by Western are as follows:

Present Rates
(Effective April 1, 1999)

Rate G — 1, General Sales Service
Monthly Base Charge:
$5.10 per meter for residential service
$13.60 per meter for non- reSIdentlaI

Commodity Charge
First 300 Mcf or less per month $3.5660 per 1,000 cubic feet
Next 14,700 Mcf per month $3.0630 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.9130 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate G -1, High Load Factdr Firm Sales Service

Monthly Base Charge:
$13.60 per meter for non-residential
Demand Charge $4.2809 per 1,000 cubic feet of
Daily Contracted Demand
Commodity Charge _
First 300 Mcf or less per month $3.0111 per 1,000 cubic feet
Next 14,700 Mcf per month $2.5081 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.3581 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate G-2, Interruptible Sales Service

Monthly Base Charge:
$150.00 per meter

Commodity Charge '
First 15,000 Mcf or less per month $2.4756 per 1,000 cubic feet
. Over 15,000 Mcf per month* ©© $2.3256 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate LVS-1, Firm Sales Service

Monthly Base Charge:
$13.60 per meter
- Commodity Charge
First 300 Mcf or less per month $3.5916 per 1,000 cubic feet
Next 14,700 Mcf per month $3.0886 per 1,000 cubic feet
Over 15,000 Mcf per month* $2.9386 per 1,000 cubic feet

Minimum Charge: The Base Charge




Rate LVS-1, High Load Factor Firm Sales Serwce

Monthly Base Charge:
$13.60 per meter for non-residential . o
Demand Charge : _ $4.2809 per 1,000 cubic feet of
‘ Daily Contracted Demand
Commodity Charge :
First 300 Mcf or less per month $3.0367 per 1,000 cubic feet
Next 14,700 Mcf per month $2.5337 per 1,000 cubic feet
Over 15,000 Mcf per month* . $2.3837 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate LVS-2, Interruptible Sales Service

Monthly Base Charge:
$150.00 per meter
Commaodity Charge
First 15,000 Mcf or less per month $2.4710 per 1,000 cubic feet

Over 15,000 Mcf per month* $2.3210 per 1,000 cubic feet
Minimum Charge: The Base Charge .

Rate T — 2 General Transportation Service
(Includes standby sales service under corresponding Sales rates)

Rate T- 2/G - 1, Firm Transportation with Firm Standby Sales Service
Monthly Base Charge:
$13.60 per meter
$45.00 Administration Charge
Commodity Charge
First 300 Mcf or less per month $1.7902 per 1,000 cubic feet
Next 14,700 Mcf per month : $1.2872 per 1,000 cubic feet
Over 15,000 Mcf per month* $1.1372 per 1,000 cubic feet
Minimum Charge: The Base Charge

Rate T- 2/G - 1, High Load Factor Firm Service
Monthly Base Charge:
- $13.60 per meter for non-residential
$45.00 Administration Charge
Demand Charge '$4.2809 per 1,000 cubic feet of
Daily Contracted Demand

Commodity Charge : _
First 300 Mcf or less per month $1.2353 per 1,000 cubic feet
Next 14,700 Mcf per month $0.7323 per 1,000 cubic feet

‘Over 15,000 Mcf per month* $0.5823 per 1,000 cubic feet
Minimum Charge: The Base Charge ' ,

Rate T-2/G-2, Interruptible Transportation with Interruptible Standby Sales Service
Monthly Base Charge:

$150.00 per meter

$45.00 Administration Charge
Commodity Charge : :

First 15,000 Mcf or less per month $0.6998 per 1,000 cubic feet

Over 15,000 Mcf per month* $0.5498 per 1,000 cubic feet




Rate T-3, Interruptible Carriage Service
Transportation only service

Monthly Base Charge:

$150.00 per meter

$45.00 Administration Charge
Commodity Charge

First 15,000 Mcf or less per month

Over 15,000 Mcf per month*

Rate T-4, Firm Carriage Service
Transportation only service
Monthly Base Charge:
$150.00 per meter
$45.00 Administration Charge
Commodity Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

$0.4936 per 1,000 cubic feet
$0.3436 per 1,000 cubic feet

$1.0615 per 1,000 cubic feet
$0.5585 per 1,000 cubic feet

‘ Gas Charge, all Mcf
Minimum Charge: The Base Charge

~$0.4085 per 1,000 cubic feet

~ Special Charges

Turn on new service with meter set $28.00
Turn on service, shut in test required $18.00
Turn on service, meter read only required _ $10.00
Reconnect delinquent service : No Charge
Reconnect service off temporarily at customer request $25.00
Termination or field collection charge $ 5.00
Meter test charge : $20.00
Returned check charge $15.00
Optional facilities charge for Electronic Flow Measurement "
Class 1EFM $105 per month
Class2EFM $210 per month

Proposed Rates

Rate G-1, General Sales Service
Monthly Base Charge:
$9.00 per meter for residential service
$24.00 per meter for non-residential
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf _
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
'$0.4299 per 1,000 cubic feet
$2.5045 per 1,000 cubic feet

Rate G - 1, High Load Factor Firm Sales Service
Monthly Base Charge:
$24.00 per meter for non-residential :
Demand Charge $4.2809 per 1,000 cubic feet of

Daily Contracted Demand

Distribution Charge
First 300 Mcf or less per month $1.2000 per 1,000 cubic feet
Next 14,700 Mcf per month $0.6946 per 1,000 cubic feet

Over 15,000 Mcf per month* $0.4299 per 1,000 cubic feet

$1.9496 per 1,000 cubic feet




Rate G-2, Interruptible Sales Service
Monthly Base Charge:
$250.00 per meter
Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

Rate LVS-1, Firm Sales Service
Monthly Base Charge:
$24.00 per meter
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas charge, all Mcf
Minimum-Charge: The Base Charge

© $0.5300 per 1,000 cubic fest

$0.3301 per 1,000 cubic feet
$1.9820 per 1,000 cubic feet

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$2.5301 per 1,000 cubic feet

Rate LVS-1, High Load Factor Firm Sales Service

Monthly Base Charge:

$24.00 per meter for non-residential

Demand Charge

Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf A

Minimum Charge: The Base Charge

Rate LVS - 2, Interruptible Sales Serwce

Monthly Base Charge:
$250.00 per meter

Distribution Charge
First 15,000 Mcf or less per month
Over 15,000 Mcf per month*

Gas Charge, all Mcf ‘

Minimum Charge: The Base Charge

Rate T -~ 2, General Transportation Service .

$4.2809 per 1,000 cubic feet of
Daily Contracted Demand

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet
$1.9752 per 1,000 cubic feet

. $0.5300 per 1,000 cubic feet
. $0.3301 per 1,000 cubic feet
- $1.9774 per 1,000 cubic feet

(Includes standby sales service under corresponding Sales rates) -

Rate T- 2/G-1, Firm Transportation with Firm Stahdby Sales Service

Monthly Base Charge:
$24.00 per meter
$50.00 Administration Charge
Distribution Charge
First 300 Mcf or less per month
Next 14,700 Mcf per month
Over 15,000 Mcf per month*
Gas Charge, all Mcf
Minimum Charge: The Base Charge

$1.2000 per 1,000 cubic feet
$0.6946 per 1,000 cubic feet
$0.4299 per 1,000 cubic feet

~ $0.7287 per 1,000 cubic feet




Rate T-2/G-1, High Load Factor Firm Service
Monthly Base Charge:.
$24.00 per meter for non-residential
$50.00 Administration Charge _ .
Demand Charge '$4.2809 per 1,000 cubic feet of
: ‘Daily Contracted Demand

Distribution Charge
First 300 Mcf or less per month - $1.2000 per 1,000 cubic feet
Next 14,700 Mcf per month - $0.6946 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.4299 per 1,000 cubic feet
Gas Charge, all Mcf $0.1738 per 1,000 cubic feet

Minimum Charge: The Base Charge

Rate T-2/G-2, Interruptible Transportation with Interruptible Standby Sales Service:
Monthly Base Charge: '
$250.00 per meter
$50.00 Administration Charge
Distribution Charge
First 15,000 Mcf or less per month $0.5300 per 1,000 cubic feet
Over 15,000 Mcf per month* '$0.3301 per 1,000 cubic feet
Gas Charge, all Mcf $0.2062 per 1,000 cubic feet
Minimum Charge: The Base Charge

Rate T-3 Interruptible Carriage Service
Transportation only service.
Monthly Base Charge:
$250.00 per meter
$50.00 Administration Charge
Distribution Charge '
First 15,000 Mcf or less per month $0.5300 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.3301 per 1,000 cubic feet

Rate T-4, Firm Carriage Service
Transportation only service

Monthly Base Charge:
$250.00 per meter .
$50.00 Administration Charge
Distribution Charge
First 300 Mcf or less per month $1.2000 per 1,000 cubic feet
Next 14,700 Mcf per month $0.6946 per 1,000 cubic feet
Over 15,000 Mcf per month* $0.4299 per 1,000 cubic feet
Special Charges: C - S Regular -After Hours
Meter set , _ S $28.00 $35.00
Turn on service $20.00 $25.00
Read $12.00 $14.00
Reconnect delinquent service ' $34.00 $40.00
Seasonal charge (service off temporarily at $65.00 $73.00
customer request) '
Meter test charge $20.00 N/A
Returned check charge $23.00 N/A
Optional facilities charge for Electronic Flow Measurement
Class 1EFM $105.00 per month
Class2EFM $245.00 per month




*All gas consumed by the customer (sales, transportation, firm and interruptible) will be considered for the
purposes of determining whether the volume requirement of 15,000 Mcf has been achieved.
Note: The above rates include the Gas Cost Adjustment in effect at April 1, 1999.

Miscellaneous Tariff Changes

Gas Charge — Gas Cost Adjustment Clause (CGA) Changes
Western proposes to separate its current Commodity Charge into two components — a Gas Charge and a
Distribution Charge. The Gas Charge GCA rider will establish a “zero-based GCA” by eliminating the
base cost of gas and all non-gas costs from the calculation of the GCA. The GCA will be calculated from
zero.

Distribution Charge
Western proposes to establish this volumetric charge to recover a portion of rts non-gas costs, such as
those formerly collected through the Commodity Charge. The remaining portion of non-gas costs are
collected through the Company’s other charges.

Weather Normalization Adjustment (WNA) Rider
Western proposes a WNA to stabilize the effects of winter weather volatility on customer bills during the
" months of November through April. The WNA will be applicable to the Distribution Charge. As a result of
the WNA, customers will pay a Distribution Charge equivalent to the charge that would be applicable
during “normal” winter weather.

Late Paymehf Charge
Western proposes to establish a late payment charge of 5% applicable to Rate G-1 Sales Semce This
penalty will be applicable to past due billing amounts.

Premises Charge
Western proposes this new charge to be applicable only to connect new residential premises where
facilities to the premises do not presently exist. If a main extension is required to establish new service,
the proposed charge is $13.09 per month for 15 years. If a main extension is not required to establish
new service, the proposed charge is $11.28 per month for 15 years. The Premises Charge is proposed
to become effective January 1, 2001. _

Demand Side Management (DSM) Surcharge
Western proposes to continue its weatherization of low-income residences for 3 years as conducted
through the cooperation of community action agencies in Western’s service area. Pursuant to KRS
278.285, the DSM surcharge is proposed to be applicable to the eligible residential class of customers,
Rate G-1 Sales Service. The initial proposed charge is $0.0380 per Mcf.

Margin Loss Recovery Mechanism Rider
Western proposes this rider to recover from all Sales Service customers 80% of future margln losses
resulting from negotiated large customer contract reductions.

Gas Research Institute Research & Development (GRI R&D) Unit Charge Rider
Western proposes a phased-in restructuring of its collection of GRI R&D costs consistent with the
settlement reached at the Federal Energy Regulatory Commission and as currently reflected in the tariffs
of the interstate pipelines. The GRI R&D Unit Charge is proposed to be phased out of the GCA and into
a component of the proposed Distribution Charge through 2004. This proposal will not result in an
increase in charges to customers.

Alternate Receipt Point Service
Western proposes this new service, subject to availability, to provide additional receipt point flexibility for
transportation customers. A $0.10 per Mcf charge for this service is proposed, in addmon to all other
charges applicable to transportation customers.




All other charges not specifically mentioned herein shall .remain the same as those presently in
effect. ‘ :

The proposed rates will result in an overall approximate increase in the amount of $14,127,650 or
11.7% with increases of approximately $9,221,264 or 13.5% for residential consumers, and $3,427,255 or
9.9% for commercial consumers, and approximately $1,057,992 or 6.4% for industrial consumers.
- Charges from other gas revenue will increase $421,139 or 55.8%. The average monthly bill for
residential consumers will increase approximately $4.85 or 13.5%. The average monthly bill for
commercial consumers will increase approximately $14.57 or 9.9%. The average monthly bill for
industrial customers will increase approximately $209.46 or 6.4%. The impact on each customer's
average bill will vary according to individual consumption or transportation levels. However, this impact
can be determined by each customer by applying the proposed rates listed above to their respective
average consumption or transportation levels.

The rates contained in this notice are the fates proposed by Western; however, the KPSC may order
rates to be charged that differ from the proposed rates contained in this notice. Such action may result in
rates for customers other than the rates included in this notice.

Any corporation, association, or person with a substantial interest in this matter may, by written
request to the KPSC, within thirty (30) days after publication or mailing of this notice of the proposed rate
changes, request to intervene; intervention may be granted beyond the thirty (30) day period for good
cause shown. Requests to intervene should set forth the grounds for the request including the status and
interest of the party be submitted to the KPSC at the address listed below.

Any person who has been granted intervention by the Commission may obtain copies of the rate
application and any other filings made by the utility by contacting:

Western Kentucky Gas Company
Attention: Mr. William J. Senter
2401 New Hartford Road
Owensboro, KY 42303

(270) 685-8069

Any person may examine the rate application and any related filings at the office of Western or the
Commission, as listed below:

Western Kentucky Gas Company
2401 New Hartford Road
Owensboro, KY 42303

(270) 685-8069

Public Service Commission of Kentucky
730 Schenkel Lane ‘ :

P.O. Box 615

Frankfort, KY 40602

(502) 564-3940
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Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period _Fllmg Requirements
FR10(5) :

Description of Filing Requirement: ‘
Notice of hearing scheduled by the Commission shall be advertised by the utility
by newspaper publication in the affected areas in compliance with KRS 424.300.

Response:
Western will advertise the scheduled hearing within seven (7) to twenty-one (21)

days prior to in compliance with KRS 424.300.
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Western Kentucky Gas Company
Case No. 99-070
: Forecasted Test Period Filing Requirements
- FR10(8)(a)

Description of Filing Requirement: _
The financial data for the forecasted period shall be presented in the form of pro
forma adjustments to the base period.

Response:
See Flhng Requirement FR1 O(lO)(d)
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' Western Kentucky Gas Company
0 : : _ Case No. 99-070
- : ~ Forecasted Test Period Filing Requirements
FR 10(8)(b)

Description of Filing Requirement: '
- Forecasted adjustments shall be limited to the twelve (12) months immediately

following the suspension period.

Response:
See Fllmg Requirement FR10(10)(d).
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Western Kentucky Gas Company
. Case No. 99-070
Forecasted Test Period Filing Requirements
, FR 10(8)(c)

Description of Filing Requirement:
Capitalization and net investment rate base shall be based on a thirteen (13)
month average for the forecasted period.

Response: _ ’ :
See Filing Requirement FR10(10)(b) and Filing Requirement FR10(10)(j).




RUEERTEAN
RECYCLED &

80000 SERIES
10% P.C.W.




Western Kentucky Gas Company
Case No. 99-070
Forecasted Test Period Filing Requirements
FR 10(8)(f)

Description of Filing Requirement:
The utility shall provide a reconciliation of the rate base and capital used to
determine its revenue requirements.

Response:
See attached reconciliation.




WESTERN KENTUCKY GAS COMPANY

CASE #99-070

RECONCILIATION OF FORECASTED TEST PERIOD RATE BASE

TO WESTERN KENTUCKY GAS CAPITAL
FORECASTED TEST PERIOD ENDED DECEMBER 31, 2000

Rate Base

Plant in Service

Accum Deprec & Amort
Net Plant

Cash Working Capital

Other WC: Mat & Sup
Gas Stored
Prepaids

~ Working Cap. Allowance

Less: _

Customer Adv For Const

Deferred Inc. Taxes

Rate Base*

Assets not in Rate Base
Cash & Cash Equiv.
AR

Other Current (excl prepaids)

Total Deferred Debits

Tot Assets not in Rate Base

Liabilities & Deferrals not in Rate Base

Total Current Liabilities

Deferred Credits (excl cust adv for construc.)
Tot Liab & Deferrals not in Rate Base

Totai Capitalization**

Source:; "* Jurisdictional Rate Base Summary - FR 10(10)(b})1, page 2.
*"Western Ky Balance Sheet - FR 10(9)(h)2

(16,721,000)

FR 10(8)(f)
Test Period Adj from Adjust Adj due to 12/31/2000
Rate Base 13 month Corporate  rate vs budget Balance
as filed average allocation methodolgy Sheet
$248,939,511 $4,941,076 - $3,337,000 $257,217,587
(111,910,842)  (5,852,926) 724,768  (117,039,000)
137,028,669 (911,850) 0 4,061,768 140,178,587
3,322,908 (3,322,908) 0
1,356,796 (20,819) 1,335,977
6,964,955 2,599,045 9,564,000
460,653 13,878 474,531
12,105,312 2,592,104 0 (3,322,908) 11,374,508
(6,120,429) (99,000) (6,219,429)
(12,529,393) (600,025) 519,635 (12,609,783)
$130,484,159 $981,229 $51 9;635 $738,860 $132,723,883
600,000 600,000
10,126,000 10,126,000
1,304,469 1,304,469
20,013,000 20,013,000
32,043,469 32,043,469

(16,721,000)

- (8,692,571) (8,692,571)
" (25413571)  (25413,571)
$7,368,758 _
139,353,781

Ratebase reconciliation FR 10(8)f Buchanan May 20




